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SONNENSCHEIN CARLIN NATH & ROSENTHAL

8000 SEARS TOWER CHICAGO, ILLINOIS 808086

/ K&/g (312) 876-8000  TELEX 25-3526
RECORDATION sé—u—ma‘ 3

INTERSTATE COMMERCE COMMISSION July 5, 1983

WRITER'S DIRECT LINE

(312)876-8232

3 -/ Fﬁ‘z‘05’7

Interstate Commerce Commission
12th Street and Constitution Avenue,

N.W. JU\_ e
Washington, D.C. 20423 Dat '”’”‘"ﬁ b
Fee $.§.4).'5 gaa ’
Attention: Room 2303 . .
ICC Viczhington, D. C,
Ladies and Gentlemen: :

. Enclosed is an Assignment and Assumption of Lease dated as of
March 26, 1980 (the "Assignment") between William M. Gibbons, “as
Trustee of the Property of Chicago, Rock Island and Pacific Rail-
road Company (the "Assignor"), as assignor, and Chicago and

North Western Transportation Company (the "Assignee"), as
assignee,

The Assignment is an assignment of the lessee's rights under
a Lease of Railroad Equipment dated as of October 20, 1975. The
lessor under the Lease remains the same The Lease was recorded
with the Interstate Commerce Commission under Recordation No. 8184.

Please record the Assignment in the records of the Interstate

Commerce Commission, pursuant to 49 U,S.C. §11303 and the regulations
promulgated thereunder.

The names and addresses of the partles to the Assignment are
as follows:

Assignor: William M. Gibbons, as Trustee of the
Property of Chicago, Rock Island &

Pacific Railroad Company
332 South Michigan Avenue
Chicago, Illinois 60604
Assignee:

Chicago and North Western Transportation
Company

One North Western Center
165 North Canal Street
Chicago, Illinois 60606
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SONNENSCHEIN CARLIN NATH & ROSENTHAL

Interstate Commerce Commission
Attn: Room 2303
July 5, 1983

Page Two

The equipment covered by the Lease and the Assignment is
described both in Exhibit A to the Assignment, and in Schedule
A to the Lease (a copy of the Lease being attached as Exhibit
B to the Assignment).

Enclosed are two original copies of the Assignment, each
manually executed and acknowledged by .both parties, one of
which is marked "ICC" at the top, and five photocopies of the
Assignment. Once all seven copies are stamped with the appropriate
recordation information, I would appreciate your returning one of
the original copies and all of the photocopies to me at the
letterhead address above.

Enclosed is our check in the amount of $50, payable to the
Commission, in payment of the fee for the recordation of the
Assignment.

Thank you for your help, If there are any questions regarding

the recordation of the Assignment, please call me collect, at
(312) 876-8232. :

Very truly yours,
Thomas M. Fitzpatrick
‘TMF:jec

Enclosures
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ASS IVGNME.’MRXQE Ggfgmwygﬁﬁgtﬂ. LEASE

THIS ASSIGNMENT of leasef(the "Assignment") dated as of this 26th
day of March, ‘1980 by and between William M. Gibbqns( as Trustee of
thé Property of Chicago, Rock Island and Paéific Railrﬁad Company
{the "Assignor") and Chicago and North WeSEefﬁ Tfahépértation Company

(the "Assignee").

WITNESSETH:

WHEREAS, Assignor is the lessee of certain railroad equipment

AT

/ .
described in(j:éibit A atpached hereto and made a part hereof (the
“Equiphent") rsUant to the lease of such railroad'equipment dated
October 20, 1975 as amended to date and attached hereto as Exhibit B

(the "Lease") and filed and recorded with the Interstate Commerce

Commission under.Recordation No. 8184, and

WHEREAS, Assignor desires to assign to Assignee and Assignee
desires to accept an assignment from Assignor of all of Assignor's
right{ leasehold title and interest under the Lease, subject to the

terms and conditions of this Assignment.

NOW, THEREFORE, in consideration of the mutual promises of
Assignor and Assignee and other good and valuable consideration the

receipt and sufficiency of which is hereby acknowledged, Assignor

and Assignee hereby agree as follows:
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1. Assignment. Effective immediately, Assignor hereby assigns, -

transfers and sets over unto Assignee all of Assignor's right, title
and interest under the Lease and to the Equipment, subject to the

terms set forth in Section 2 hereof.

This Assignment shall be effective only as to the equipment

described on Exhibit A hereto.

2. Assumption. Assignee hereby accepts the assignment set

forth above and assumes all of the obligations of lessee under the
Lease arising hereafter and agrees to perform and comply with all of
the obligations, covenants and conditions of lessee under the Lease

in accordance with the terms of the Lease, as follows:

Assignee shall be responsible for:

'(a) the payment of rent due under the Lease beginning as of the
eighth day following the day on which this Assignment is

- given effect by issuance of a service order or directive of

the Interstate Commerce Commission and the Association of
Amer ican Railfoads, or either of them, authorizing delivery
of the Equipment to Assignee (or the eighth day following
the day on which the rail carrier then authorized to
operate and operating the lines of the Assignor

acknowledges its obligation to deliver -Cars to Assignee

pursuant to this Assignment), and



(b) the performance and compliance with all other terms and

conditions of the Lease.

This Agreement, and:- -Assignee's assumption of the obligations
under the Lease, shall be effective immediately, in’accordance with’

the forms hereof, but may be terminated, as provided below, if

(a) Assignor fails to fulfill the terms and conditions of the
Lease 'Acquisition  Proposal dated March 26, 1980, submitted

by Assignee and accepted by Assignor (the "Proposal"); or

({b) any of the conditions set forth below in clauses A through
D is not fulfilled within forty (40) days from the date

hereof.

A. The entry of an order by the United States Court having
jurisdiction over the property of Assignor pursuant to the
Bankruptcy Act (i) approving this Assignment, (ii) confirming that
this Assignment vests in Assignee all of Assignor's right, title and
interest in the Lease and in the Equipment, free and clear of any
and all liens, claims, charges or gncumbrances against such
interest, and subject to no obligation or liability of any nature or
description except only those obligations which Assignee expressly
under takes pursuant to this Assignment, 'and (iii) approving the

provisions of paragraph L of the Proposal.



B. The lessor under the Lease and parties having a security
interest in the Lease shall have consented to this Assignment by

.execution of the. consent appended hereto.

CCe Assignee'shall have received opinions of counsel
"satisfactory to it that the order required by paragraph A above is
enforceable in accordance with its terms and that the consent
required by paragraph B above is the valid and binding obligation of

such lessor; enforceable in accordance with its terms.

D. Assignee shall have received all necessary permits,
licenses and approvals from applicable governmental or public

authorities for the execution and delivery of the Assignment.

If all of the above termé'and conditions are not met within said
40-day period, the Assignee or Assignor under the Lease, may
terminate this Agreement upon 10 days prior written notice to the
other party. In such event, Aésignee shall reassign the Lease to
Assignor, and Assiénor shall assume the obligations under the Lease
as of said date, except as provided below. Also in such event, (i)
Assignee shall be responsible for the delivery of any‘units of
Equipment which are on Assignee's line (or lines operated by -
Assignee) to Assignor's nearest
interchange point as soon as reasonably possible; (ii) Assignee shall
be responsible for Lessor's Rental and Trustee's -Rental (as defined
and provided for in the Lease Acquisition Proposal) due under the
Lease as to such units of Equipment until such units of Equipment

—4-
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are returneé to the interchange point except as to units of
Equipment which are not on lines owned or operated by Assignee at
such date, in which case, Assignee's obligations for such rent will
terminate upon the expiration of said 10-day period; (iii) car hire
- shall be for -the credit of Assignee'untii Assignee's obligations for
- rent. terminates as to units of Equipment, and car hire for the
period thereafter shall be for the account of Assignor; (iv) the
dnits of Equipment shall be in the same condition on the date of
expiration of said 10-day period. (or with reépect to units on lines
owned or operated by Assignee: as of the date they are returned) as
when delivered to Assignee, except for ordinary wear and tear and
any repairs made to any unit of Equipment prior to its returh; (v)
Assignee shall continue to have the right to set-off the cost of
repairs as to any such units of Equipment performed by Assignee, or
other charges against Assignor in accordance with the Proposal,

against the Trustee's Rental as provided in the Lease Acquisition

Proposal; and (vi) such costs and expenses referred to in (v) above

shall be costs of administration.

Assignee expressly does not assume any liabilities or obligations
arising under or which have accrued in whole or in part pufsuant to
the terms of the Lease prior to the times set forth above. Accrued
obligations, prepaid rent and other prepaid items are to be pro rated
as of the rental commencement date between Assignor and Assignee on
a per diem basis. Assignor's obligation to pay rental as .to each
Unit of Equipment shall cease as of the date that Assignee's obliga-
tion to pay rental with respect such Unit of Equipment begins.

-5-



3. Markings. Assignee agrees to restencil and renumber the
Equipment at Assignee's expense to eliminate the reporting marks of
Assignor and Chicago, Rock Island and Pacific Railroad Company as

soon as reasonably possible after the date hereof.

4. ~Filings. Assignee agrees to make at Assignee's expense
such filing as as may be required, under the Lease and under any

encumbrance on the Lease or the Equipment, to reflect this Assign-

“ment and the renumbering of the Equipment. Such filings shall be

made as soon as reasonably ' possible after the date hereof. Assignee
shall within twenty (20) days after such filings give Lessor and
each party having a security interest in the Lease copies of the .

filed documents.

5. Other Obligations. Execution of this Assignment shall not

release Assignor from Assignor's remaining obligations concerning

the Equipment, if any, under the Proposal.

6. Subordination. The Equipment and the Lease, as assigned

hereunder, are expressly subordinated to the rights and remedies of
the Lessor and of the holders of security interests in the Equipment

or Lessor's interest in the Lease.

7. Modification of Lease. The Lease subject to the Lessor's

consent is hefeby modified in accordance with Exhibit C hereto.



IN WITNESS WHEREOF, Assignor and Assignee have caused this

Agreement to be executed on the date first above mentioned.

Willia . ¥Gibbons, as Trustee of
the Property of Chicago, Rock
- Island and Pacific Railroad

ZQLzaggnzéy‘gf””;/w Company, and not individually

Witness

ASSIGNEE:

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

éf>/x Vice President

ATTEST:

L4




LEASE #46
STATE OF ILLINOIS )
) Ss.
COUNTY OF C O O K )

. On this b day of 7”Qd4x;&_/ ;. 1980, before me personally

appeared William -M. Gibbons, to me personally known, who, being by me

- duly-sworn, says ‘that he is the Trustee of ‘the Property of Chicago,

Rock - Island and Pacific Railroad Company, signer and sealer of the
foregoing instrument, and he -acknowledged same to be his free act
and deed, as Trustee, before me.

B Ynane, Cansd

~. Al L (] Notary Publig

[Notafjal_Seél]

My Commission expires: 0(/@‘0-%3/( 198 2

STATE OF Mg, )
) ss.

counTy OF Cuvt )

| on this 2{fl~ day of '74¢4Lk{)k_, , 1980, before me personally

appeared <t , to me personally known, who, being
by me dulytﬁworn, says that he is the Vice President of Chicago and
North Western Transportation Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Wy, Cocsl sdeymsun

LT éyNotary Publ it

Ny IR

[Notarial. Séall

. ~
- R -

oy e

My;Cqmmission expires: CZ%&&(%&LBI//fJ’Z/




N

LEASE #46

CONSENT AND LEASE MODIFICATION

-~ The undersigned hereby consents to the Assignment and Assumption
- of Lease ("Assignment") of which this Consent forms a part and agrees
‘that, as to the undersigned, except as to the payment of Rentals and
for Casualty Occurrences prior to the date of Assignee's obligation
therefor, the Assignor thereunder is hereby released of all of
AsSignor's obligatioﬁs under the Lease arising after the date of

said Assignment.

The undersigned hereby acknowledges that:

(1) It has received a copy of the Assignment;

(2) Attached to the Assignment as Exhibit B is a true and
complete copy of the Lease as amendedAto date;

(3) The Assignee is hereby substituted as the Lessee of
the Lease, on the terms set forth in the Assignment;

(4) With respect to the obligations under the Lease
arising prior to the date of the Assignment, the undersigned
shall have recourse only against the Assignor or parties other
than the Assignee and further waives all recourse against the
Equipment for the correction of ény default or item pursuant to
the Lease arising prior to, or as a result of events occuriﬁg
prior to, the date of. the Assignment :and hereby waive all rights
to-éerminate the Lease which may arise as a result of this

Assignment;



(5) The Assignee shall be'permitted tb change the
identification numbers and reporting marks on the Equipment
provided that the Assignee promptly notifies the undersigned of
any such change-and preserves the- marklngs on, and reglstratlon

of, the Equipment disclosing and preserving- the securlty
~interest of third parties as~presently‘dlsclosed; and
. (6) - - The Lease is hereby modified in accordance with
Exhibit C hereto and the undersigned hereby consents to such

modification.

IN WITNESS WHEREOF, the underigned has caused this consent

to be executed and sealed by its duly authorized officers on

Worih 2¢ _, 1980.

LESSOR:

NORTH AMERICAN CAR CORPORATION

VichPresident

(S EA L)

TTEST'

OORAL

Assistant Secretary

~-10-



STATE OF MLlirdrg )

) SS.

counNTy OF (oot )

On this ‘Zéﬁh.day'Of (quzacgﬂg, ., 1980, before me personally

' . appeared _f?ﬂdmugh_gjilggﬁ%¥22&&ﬂ to me personally known, who, being
by - me duly (gworn, says that’he is the Ui, Pavocdent of

NORTH AMERICAN CAR CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

- T | - /771{Z/L9f(24&4496.X¢{9f7wu9£b4,
Y : Ngtary Public (/

{Notarial éeél]

v

My Commission expires: CjtZJHORQLJ3///7J7Z,—

-11-



LEASE #46

EXHIBIT A TO ASSIGNMENT

1. Lease: , -~ Equipment .Lease dated: October 20, 1975
2. Lessee: : William M. Gibbons, as Trustee of the Property of
> Chicago, Rock Island and Pacific Railroad
Company, and not individually
Lessor: North American Car Corporation

3. Equipment Description:

Number - Type ' Manufacturer Road Nos.‘
200 Large Covered Hoppers Pullmah—Standard Rock 133200-133399

Excepting therefrom the following Units which have suffered a Casualty
Occurrence: 133213, 133347, 133351, 133352, 133369, 133394.

-12-



| LDASE ASSIGNSIP AGREMET Freosumon ”°Ma 1z
. E T W g

~ - ~e e INTERSTAYE. e
LENGE ASSIG S r r"rv‘r:-s:rr (hcru na!’ tr-r call _~d "Lease: Ass ~g*~.~¢1’g‘€?M~“ERCE comm'ss,o,,
. . .' \
dated ac of July 1, 1978 by and botween William M. Giblons, Trusteoe of

L. . . , e
the Proprrty of Chiczgo, Rock Island and- Pacific R2ilrozd Ca-.p::}y (said

P e o SR YR TP . SRR I : L. L)
Tcustee in his capacity as trustce, together with his succescors or assigns,. ..

being hereinalter called "Trustee®), the United Staotes of Xmerica ("Unitzd

T
-
-—

.

States"), representhd by the Secretary of Transportetion acting through

“the Mministrator of the Faderal Railroad Alnministration or the Aainistretoc's

designee ("Adninistratoc®), and North Pmerican Car Cbrporatior; ("Les.:so‘r“). ‘
VIJEREAS, Tessor and Trustee have_prcvio::uly eatered into an Mgraanent
= se of Railroz3 Bq_u‘—:nmt dated as of Ozt..20,1975 (the "Laas2®),
a copy of which is zitached hereto as Exhibit A; and
I'I.F\lmms,' ~the Leacc wa2s filed a:~.:3' recorded with the Interstate Comacce
Cominission i:u:s’uant to Section 20c of the Interstate Commerce kot o
-, .1975 and essigned Recordation No. . and ‘ '.
'V.‘:-TERE:AS, Unitcd States aﬁd Tructee intend to enter into'e firanzing -
agrecment ("Financing Ajrecment”) by which the Secretary will guarantee

..

.

T s e

-

Rt e T ‘e cmmmem o



"7 and obligations under or pursvant to the Loase,

‘certain oblxg‘ztxov of Trustee with rcsv:-ct to ccrlam lea w:d railroad

cqmpront br:ing rehabilitated by 'P'u,U-c (Lhr' "Ir-u.,ed Lnurn'-nt") which

is a p::rt “of the railroad cquipment dcxnb:.-d‘auv; m_'_-ntxfxf_\i‘)_r_‘x Schndu]_e

h to mmbzt A hereof; and

\
\\':'.EFU;‘!-S, in ordar to cecure: lhr- paya:nt o[ the oohr.xt)o:u; contained

cing. hgrecaant, u.:\.uuoq and df-lwety of thx* Ieaze Assignmant

“in the 'Fina '

has bzen uud" a condition pre c~dc:1t to cxecution of Lhn l‘xm-rmj Ajrecumat, ™
N AY
10, 'ISI!-;&:»‘O’L., m cmsxd-:rat:on of the prexises and the mtuval covensnts

ana p.m:qcs harcm oonta'nrd, t‘xn p:\rtx l‘ﬂ'eto agcee as follose:

= i

1. Trustce herehy assigns to L‘.nLc'l S‘JL\.S for ...ccunt:y purposes the

entire leasehold interest 1n the Leased B.}u1nn°nt descnbed in l-uhahn- n :Fi—ar-hed

hereto and made a mzt bereof

2. 'The term of thxs If’a.,e )‘ss'rrm_.xt chull éomnence (o'tn..l.h and -

shall coitinue as to cach ite'n' of Leased Bpuipment until the Lease or the

Fmancmg ;.3:ce:mnt is terminated, whickzver is carlier.

aphs S, 6, 7, and 8 bereof, this Lease

3. Except as providsd InpEresrer

Assignment is subject to all of the terms and conditions of the Lease.

Trustee shall Culy and punciually .perfo:n':. whcn duz, 21l of the agrecarnts -

"11.} I_r‘a.»e I\s.,xgn W20

any of ﬂ)CS(;OSllg'Jthno undz2r the Uease.

shall not reljeve Trustee from
s e —
sion -of the Lrzascd

4. S0 long as Trustece shall have tha right.to posses

Pguipnant in aa:o:dance with the lease and the Financing Agrcoment, he

shall b2 entitled, as ﬂamst the United States, to manage, operate, use,

enjoy and be sufferod and pormitted to remain in the actual and undisturbad

possession of the Leased. Bpipment, “to receive, take and use all rents,

.

-
.
-

e v e ecan et e e -
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- incom2s, issues, tolls, profits and proceeds thercof and to exercise any
/ : ’ - .
renewal or purchase’ ooonn

5. If an event of dcfault chall cccur under the Legse of which Uspr |
has actuai. knowledge, tm, Ir-*'sor sh;l]. pror‘atly notlfy the h,.mmstrator

in writing of suci; cv;nt; thon' the Adninistrator shall at the Is:i:nxn1§tratoz's-
~sole option be entitled to ar::{ chall succeed to all the right, ‘titlc and

S e e e

:mterc.;t o( thc lea'e‘)old mtcre..t in’ any "of such Leased Byuipmant, éescribed .

- in Exhibit B, as the M:ninistrato: may dosignate in writing to the Lessor
) r.wot moxfé than sixé} ‘days after notice of such event of default given by
- N g L48ESE; @8 by such designation the Mninistrator shall assume all the
Iease obligations, relative to any such Irased Equipment, eccruing subseguznt |
to receipt by the N“nmetra.Of of such notice given by the Leszor. Not-
-;:/—‘thhstan:]mg the M:mmstrato:‘s right to po..sessxon and assutption set
\ forth in paragraph 6 hcreof, if Lhe Adninistrator fails to as su-r:the Loase
obligatiom within sixty days after receiving Lessoz's notice of an cvent
‘ of d fault, the L's_.or shall b2 free to exercise any and all of its remzdies’
under the Iease- In udaltx;a;);}dwu;‘mg the aforesaid sixty r’:y pzriod the
) _ Lessor shall have the right to cxercise all its rights under the Lease,
' includmg, but not limited to, the right t;o reqmre thei ructee. to écam.vlate, '
T asscnble ‘and store the’ Leddad Efuipment in the manner specifl ied dn, the | '
lease, except that the Igsso: shall take no action that would impair the
rights of the Administrator hereunder:

6. If an cvent of default (other than a default under the D:ase) o

shall occur unéer the Financing Ajreement and notice of such event shall

- * .

. .
. . R
H / . . . .
- .- . ’ N

-

S T—r T

N e * S W et e S can b e - . tEeh e srmre w o mreie mmees — e
e, e meem e t e 4
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“m;;smuwtnm_optlons pursuant»to~paragraphs 5- or-:6~hereof; then- the Administiator's

have been furnished to the Lessor, then the Administrator shall at the

Administrator’'s sole optlon be entltled to and shall succeed to all the

.right, tltle and 1nterest of the leasehold 1nterest An any of such Leased .

Equipment, described in Exhibit B, as the-Administrator may designate in

-writing to- the Lessor not more than sixty days after notice of such event

_of default to the lessor, and by such deslgnatlon the Administrator shall

=L L ¥ - e

assume all the Lease obllgatlons, relatlve to any such Leased Equipment, -

accrulng subsequent to the date of such notice.

7. In the'event that the Administrator exercises the Administrator's

P

right to posse551on and use of any equxpment under this Lease A551gnment
shall not be affected by any rights (including rights protected under
Sectlon,77(3)~o£.tue dank:uptcy Act) Wthhktb% Lessor might have by
virtue of e default b& the Trustee-on any of the Trustee's obligations
under the Lease, and tﬁe Admihistratpr {(or the Administrator's approved
sublessees) shall have the right to possess and use or to continue to
possess and use such equipment provided ail obligations, including but
nct limited to maintenance obligations and the obliguation to wake lease

payments (prorated for the actual number of cars that the Administrator

. possesses) .under, the Ledse with respect to.equipment-which--the Administrator-.

possesses) are fully satisfied as they become due.

8. Notwithstanding any terms or conditions of the Lease, the Admin-
istrator shall have the riéht to sublease such equipment as the Admin-
istrator takes possession of pursuant to paragraphs 5 and 6 hereof so
long as tpe’ultimate use of the equipment is by a railroad company
operating:iu-interstate'or intrastate commerce within .the United States,
provided the Administratcr‘remaihs fur;y'Iiablé té'the"Lesscr under the

Lease.
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9 .
. 9, The i Arinistcatoc's nghtf g:antr_-d wxler Uus Ipa.,e I\ssxgnm*nt

are su_bjcct to thc reqmre"r'nt Lhat t.hc excrcx.e o[ any such ng‘wtr ;han
not rc..ult m any loss of or rccaotute of Invc.,;r\*r.\t 'l‘ax Crcdxt with ('esp"ct
to the lfased P';umm"nt. botmthstandxng the lattec provxsmn, the Adnin-
1strator °‘1a11 have thc r1ght in the Mmrinistrator’ s <ole dx.crctxon to-

take the assxgnmnt oE t'_he Irase 1[, corv‘u'rently ‘with such’ assxgrrr»nt,

the memerato: agrees m wntmg to indemify and hold the Lessor harmless

agam..t any such loss or recaotute of .the Investmwnt Tax Credit.

5 2o TRm moan

10. 'nns Ipase Assignmont’ ‘chall be bmdmg upon -and. s‘\all invre, t_:o N

the benefit of the parties hercto and their respective suoccr.,ors and assigns

" and this Lease ‘Assignment may not b° modified unless such rodification

=\ 7§ consented to by the Adnminis tra*o:.;xn weiting. | .

LR .

&as‘ of the day and year first above wntten.

IN KITSESS WiEREOT, Trustee, United States and Lessor, parsuant to

- propar authority, have caused these presents to b2 signed in their respxctive
\

»/ﬁaT'IEs*anﬂtthe_jr resgec_:..lve sezls to be hﬂ:eunto affixed, daly attested,

-t .,:.. Sa raTERME. 3 T atEe s ,Wllllam l:- Lcluﬁ'!.., 'l\fuc tee of ;\ ".3

Property of Giicsgo, Rk Island’ and
Pacxhc Rzilrozd Corpany

Uhited States of Awerica .
by the ‘
Secretaty of 'I‘cansoortatxon : '
Acting through -

The Administrator of the
Federal Railroad Mninistration

cth A'nencan Car Carporatlon

. .
.H_.——--.J.._.M."""‘. b

 eeat et s . memaes e . -— b m— - — ¥ o 0T
: - vv-l



' l' LT

STATE OF nm.ms ) L )
’ mﬂ G‘ mu( . N 4 ) v ‘ ' " ' .'. "' . - .. . :, —\»

o this 2{ day of)?ﬂ( (cé\ . 197;?;' o fore o parsonally

appcared william M. Gibbons, to me knom to be the prson desccibzd in

_‘and_“bo_cx;_-ggggd the fo'cgomg ).n_,trvrm:, who being by m2 me duly sworns

says that he is the 'I‘ru.»tce of thﬂ Pro'rrt y of Oncg.,o, “rock Island and - s S

Pac1£1c Rnlro..d Com:.\-ny, ‘.nﬂ h° acr.noﬂfﬁg-\d that he e) cuted said m"t.rum.nt

' .as_ hxs frcc act and deed.

-7 -x«. N = -

.. L o B i Q’\//WA L4 L.L.(-
N - . g o / Notary Pat?l)c ]
May-Ocrrms 1onA}-.>‘<pir'é§': Otﬂd@lqy{ S o
DISTRICT OF ) '
) ss. : .

< e a potary-public in and,

1,

for the District of Colurbiz, DO {IERE3Y CERTIFY that

' pe:sonally known'i » Fe o be the Azministratoc

ST S T TR R A D

of the “Federal R’.il‘r‘d*d Administration,- and personally knon to m2 to be

the sae perse whose nar2 is cuscribed to the foregoing instr\m:;n.t as

such Mministrator,' appeared befoze me this day in person. a.qv; bei'xg'by

we duly swé:nr said and a»roalc"*ed thc.t he is t.hc Atninistrator of the

~Pe:deral Railroad 2ainistration, that he f*gr‘cd, a(fxxed ;.‘n_-cto the scal
and delivered said ms"\rr’nt as Mninistrator of the Federal Railrcad

\Admini_str:attion on t;:—:hélf of the United States of america, parsvant to authority
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given by e Sz

. vo]m ary ‘act, aﬁJ as

T E A C AR L, ek e

therein sct Io:th, a-'xJ Lhat

cretacy of 'rran"ortatlon (49 CFR 1. l“J(u))
a [rcc ol volum.ary aﬂt

' ‘of Ttun"'n'tat)oq an"i Lhc U'utcd “Lntm‘ of rrerica,

thc .,eal athxrﬂ to

his (rcc and

and doed of the sr\,rchty

seal of the Fedural l’uxlrmd I‘:?:.umstrutmﬁ. oL

GIVi undar nr/ h:mJ and notanal Sf-al Uns

.I - .

for thf- u./‘ and purp'),os
.,axdwmstrumﬂt is. thc o

AD., 2978 T o

L . R - Notacy Fublic

My (:cmnissibn Pepires: "7 B . . .
. STATE OF ILLINOIS ) - - YT

’ SsS.
o "W’TFY*O?<GDDK.;“. ) R . .
- \ T T S -- L .
19‘78, bzfore 2 m..‘mal y

7|5 say of '/dioz". ,;JW

N NDtiacks .

appcare.d

zho “being by m2

@/w/i 2 of Y )T

e

one of
- of said oarporatxo'x,

.of =aid w'po ation by authority

that the execution of the foregoing

of said qorporation.

4/3/fz

(SEAL)

b
}

Mj Oa’*mssm'\ .v_xplres-

- ——— - - - e man e s oW

oly sworn, S2YS.

the scals affixed to the Ioreoomg instrument is the <o porate £23

tha_t _sald me“rm’—\t was sxgnnd and sealed on

. e m——

that_he is )//.,Cu

[ruthepd )Wau/zmr nT U

“that

1

bohalf

CTeT RN Zwt .

of its Board of

instrunsnt was the free a*t e.nd éaed

//)o/fxm/ % / aw

lotary Pedlic

o mvmwm. ® * . 4
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“to me p*r.,:x“xllj knos0,
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“day of '

a:*d he a“k*oclcf’-,
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= . . - 1EasE oF RAILROAD rouzpnzm

.. P B Sert .. :
-

THIS LEASE OF RAILROAD EOUleEV* dated as of October 20, 1975

et ke e ieies. 1975 _between NORTE AMERICAN CAR CORPORATIOV, a Delawarc corno:atxor,
ST T thereinattar called PLessor”yiand WILLIAM MI GIBEONS, Trustee:

' of the property of Chicago, Rock Island and Pacific Railroad conpany,

‘a Delaware corporation,-Debtor (hereinafter called "Lessee®),

WITNESSETH:

L

WHEREAS Lessor de51res to lease the railroad ecuipment (here-
. inafter collectlvely called the "Units” and hereinafter individueally
" called "Unit®) described in Schedule A attached hereto to Lessee
for the rentals and on the terms and conditions herein set forth;
and : - .. . . .

R J

WEEPEAS, Lessee desires to lease the Units from Lessor for
the rentals and on the terms and the conditions hereinafter pro-

L
. -

v_-_ﬁ vided; R . oo , . ) » L.
. .g - . - . - . . - - . . . .
'NOW, TAEREFORE, in con51deratlon "of the’ premlsos and of the 7777
. rentals to be paid and the covenants and agreements hereinafter
. menticned to be kxept and performed by Lessee, the parties hrereto
.- : .agree ‘as follows: A A
. ’ o 1. NET LEASE. This Lease is a net lease and the Lessee
TER e moemoe ws wawiassgHhaYY - not-be-entitledr to--any- abatement- of- rent ;- reduction..thereof ... .. . ...

el or set-offi against rent, 1nc1ud~ng, Eut not limited to, aoate:aﬂ-s,
. reductions or set-offs due or alleged to be due to, or by reason of
° any past, present or future claims of the Lessee against the Lcsqo.
under this Lease or otherwise; nor, except as otherwise ex;:essly
_provicded herein, shall this Lease terminate, or the respective obhl
.gations_ of the Lessor or the Lessee be otherulse affected ov reasoa

of or destruction of all or any of the Units from whatsoever cause,
the prohibition of or other restriction against the. Lessee's use
of, all or any of the Units, the interference with such use kty any |
‘person«or entity, the invalidity or unenforceazbility or lack of cue
authorization of this Lease or lack of right, power or authority of
~weoos ~w--.w... -the.Lessor to enter into.this Lease. or by reason_of any failure by _
the Lessor to perform any of its obligations herein contzined, or
for any other cauvse whether similar or dissimilar to the forecoing,
any present or future law to the contrary notwithstanding, it teing
the intention of the parties hereto that the rents ard other amounts
' payable by the. Lessee hereunder shall continue to be pavable in all
- -events .in the manner and at the times herein provided unless the
TR "‘obllgatlons tO p2v the sime  shall be-terminated pursuant to the- ex— -
« - . . -press provisions.of this Lease. To .the extent pe*nxt*ed by
applicakle law, the Lessee hereby waives any and all rights vhich
it may now have or which at any time hereafter may be conferrcd upon
it, by statute or otherwise, to terminate, cancel, guit or surrender

- e - o e e Ve . T e oy ges —— £~ - = - —r -_'....—-m -
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T " -+ called the Certificate of Acceptance) in the form set forth in - ol

PP R . R J,RENTAJS The Lessee agrees to pay to Lessor in cash fo*
:‘fj." " the term of this Lease, a nonthly rental per Unit, that- shaill ke -~ SR

L)
.« ...  day of each month during the term of this Lease. Such monthly rental
"i.°l  shall begin to'accrue on the Average Date of Accepeaﬂce as delined

v e .‘«..r:ﬁs"~~" . oL . T e e e aeen et . : - . : : .
: - 3' S -',’._"f":. .t TR LT o . . ) B R PR
* . the lease of any of the Units except in accordance with the express
" " terms hereof. Each rental or other payment made ky the Lessce
hereunder shall be final and the Lessce shall not seck to recover all
or any part of- such paynent from the Lessor for any reason wh_t ocver, .

L T T T
& R L U N -
; : I e o Wl SRR~ N S . 1
B : R . - I N v

.24 DELIVERY AND ACCEPTANCE OF UNITS. The Lessor shall cause

each Unit to be painted in accordance with the specifications of

. the Lessee and to be delivered to the Lessee at Butlexr, Pennsylwvania.

&7 ypontsuchvdelivery; the Lessee will. fortbwith cause. an employec

- . + . of the Lessee to inspect the same, and if such Unit is found to
be acceptzble, to accept delivery of such Unit and execute and
deliver to the Lessor a certificate of acceptance (hereinafter

Schedule B attached herxeto, stating that such Unit has been - L

kﬂ,;q“, inspected and accepted on behalf of the Lessee on the date of

. ._.such Certificate of Acceptiancé ‘and i$ marked in -accordance with LT
,‘.Sectlnn S hereof, whereupon such Unit shall be deemed to have
"been c2livered to and accepted by the Lessee and shall be subject

semims e

o thereafter to all the terms and conditions of this Lease. -

- . - - - - . -

——. cema a - -
-

¢ e -'--.. ~ "
N R . - - .

.+ egual to 1.120948% of the Equipment Cost per Unit speciiied in
:. Schedule A hereto and that shall be payable in :advance on the firs

s f;_T}" - in Section 4 hereof and shall ccntinue until the end of the tern of the
ST et U Lease s Proratiens-shaids be’ made with: respect to any. perlods , that
"-;»."; are less than a full month. ST

L e oee 2

.- * e R . <
. .

P

All pavments shall be rade to Lessor at the office of
o "Lessor at 222 South Riversicde Plaza, Chicago, Illinois 60606 or~
v+ . . such other place or places as may be de51gnated in wrlrlng by th
Lessor.,-_

- . s - - -
. - -

4. TERM OF LEASE. The term of this Lease as to each Unit

T -shall commence on the date of delivery to Lessee specified in the

. Certificate of Acceptance for such Unit and, subject to the proxvf
sions of Sections 7, 1l and 14 hereof, shall terminate on the caoy
-before“the fifteenth annlversary of. the hverage Date oi Accep ance
as hereinafter defined. e I LT e

“f

-
.
.- . - - .. o .
. . .

. - .
. -

*  Unless otherwise agreed between Lessor and Lessee, this

Lease_shall not be effective as _to any Units not delivered and
accepted on or before Décémber 31, 1975~ ("Cut-off mte’ ).

: . i ,' . _2’_ . . -

. . . N . .
. . . : . ' Y
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*":..} 2*~cceptance®” shall be a date determined as follows the number cf

L Fesm G S ARt

ames

e s e

i

o -

® ie ... . For. the purposesyof this Lease, the "Averagc Date o[
. hits accepted.by Lessee on cach date of acccptancc on or prior
to the Cut-off Date, shall in cach case be multiplicd by the
* number of days elapsed from the date of the acceptance of the first
' Unit accepted to the Cut-off Date; the products so obtained shall
be added toccther and divided by the total number of Units accepted

ff@f.f“- on or prior to the Cut<off Daté on which ‘any of the Units were

accepted; and the guotient so obtained (rounded out to the nearest

whole number) will be the number of days elapsed subscquent to the

date of the acceptance of the first Unit to and including the date
- which is the Average bate of Accepbance.

. . [ -

D ol e ar e e mm o w R 37
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§il' IDENTIFICATION MADKS The Lessee will caﬁse the Units to
be kept nunbered witn the identifying numbers set forth in Schedule
A hereto and will maintain plainly, dlstlnctly, permanently and

conspicuously by -a plate or stencil on each side of such Units, in letterc

+'not less than one inch in height, the words "Ownership Subject to a

¢ =~ Security Agreerment filed under the Interstate Commerce Act, Sectlon.

-f;=~w=~20C' or: other-appropriate words-designated by the Léssor, with’

LES

-appropriate changes thereof and additions thereto as from time to
- time may be reguired by law or reasonably requested in order to
protect the title of the Lessor or any owner of such Unit and the
rights of the Lessor under this Lease. The Lessee will not place .
. 'v-4 any such Unit in operation or exercise any control or dominion over
the same until such words shall have_been so marked .on. both.sides..

I YRerebf and will replace pronotly any such words which may be

removed, defaced-or destroved. The Lessee will not change or
. permit to be changed the Adentlfylng nunber of any Unit except in
accordance with a statement of new numbers to be substituted there-
-for, which statement shall previously-have been filed with and
approved by the Lessor and filed, recorded and deposited by tb;
,-»ww.Lessaenlnaﬂll publlc offices: where‘such £iling;- ‘recordation’ or"
deposit shall then be reasonably reguired or reasonably deened
appropriate by Lessor.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or
‘coxrporation to be placed on any Unit as designation that might ke
v~ mterpreted-as a claim of ownershlp,'g‘pv1ded however, that the
" Lessee may allow the Units to be lettered with the names or initials

or other insignia customarily used by -the Lessee on railrocad eguip-
ment used@ by it if of the same or a similar type for convenience
of jdentification of its right to use the Units as permltted unqer
this Lease.
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_”I“Tf”ﬁ“ » - +o be borne by--the Lessee.under this. Lease are exclusxve of all o 5,1‘ijw
;

present and future-taxes, assessments, fees, duties and charaes, o N o
-) (bereinafter called "Imposts® ), levied and imposed by the United -~ .

States, or any state, governmental unlt, agency, 1nstrumenta11ty or '
- . other taxlng Jurzsdlct1on. : . ‘

LT 71:3775f :.ﬂ;(gx; w;th respect to thls Lease ;;~5 ‘

S : “? © (i) upon ‘any ‘Unit or Units or ‘any interest of - - T
; S ~the - Lessor, any owner: ‘of any Unlts, ‘or the Lessee therein: - = Sy

- :va' ©(iii) uPon or on account of the sale, purchase,

' . lease, transfer, ownership, possession, use, operation,

‘7“-~~‘“""malntenance, registration,._delivery. or return of theWA¢$
s Unlt or Units to or by the Lessor or the Lessee, or

'“"f'gf,;.~" {iv) ‘on account of or_measured by the earnings or T

C " gross receipts arising from the ownership, lease, possession e
« - . or use of the Unit or Units, or the value added thercao, . T

b e e Oother than taxes imposed on or measured by the net income

P U oF th

4

Lessor except any sue¢h net’income “tax - which- I5"1n~~*ﬂcmwf«uyﬁrf“”
. - . +. ... substitution for, or relieves the Lessee from the payment .
L of, any tax or other charge which the Lessee would other- .
) wise be obllgated to bear under chis Sectlon. '

. ‘i The Lessee sHall bear the burden and make timely remlttances to
‘“N“seﬂm"*ifﬁ"f appropriate-tax. collectozs.of :all.such_Imposts, and file tlmely,
: T with each appropriate taxing jurlsdlctlon, all returns, statemsnts
A and reports legally required with respect thereto, and shall Lkear
; the burden of 2nd remit any interest, fines 2ad penalties exacted
because of the Lessee's failure to discharge timely the Lessee's
- obligations hereunder. . In addition, the Lessee shall indemnify andéd
. hold the Lessor harmless from all taxes imposed under the laws of
ST R T URLEeT ST RS orativ 'state; ~governmental-unit, -agency, -instrlm. o s in
‘mentality or taxlng Jurlsdlctlon incurred by the Lessor by virtue ‘
. ©of the Lessee's payment of any such Imposts, fines, interest,

- _penalties or charges.

AT 3 T S me e

The Lessee shall not be required to remit to any taxing
m o ennlc jurisdiction. any. Impost, when remittance Jay not legally be with-
held, if and so long as the Lessee shail in’ ‘good” faith,” with due”

diligence, and by appropriate judicial or administrative proceedings,
" _contest the validity, applicability, or amount thereof; provided,
however, no Irpost shall be judicially.or administratively contested
- without the prior concurrence of the Lessor, which concurrence shall
not unreasonably be w1chne1d .

§
p
!
|
L

Poms e, oo

. ' The Lessee shall, whenever requested by the Lessor, sukbmit
to the Lessor copies of returns, statements, reports, billings, and
remittances, or furnish other evidence satisfactory to the Lessor
of the Lessee's performance of its duties under this Section. The
-Lessee shall also furnish, promptly upon request, such data re-
. lating to any Unit or Units as the Lessor reasonably may reguire
N to permit the Lessor's éofiplidnce with' the Teguirements of any-. s
taxlng gurlsdlctxon.» : ' :
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ko % from performing in 1tS OWN NAME TNE UULLED LMPUSCU vt teie cm oo o

7T by this Section; the Lossor hereby authorizes..the.Lessee to act . . v .
- in the name and on bchalf of the Lessor; provided, however, that the - -*
.YJessee shall indemnify and hold the Lessor harmless from and against
i any and all claims, costs, expenses, damages, losses and liabilitieg
" " incurred in connection therewith as a result of, or incident to any

action by the Lessee pursuant to this authorization. In the ecvent

)

e é:.n.»~ 'thatTaduring,the-tcxayofltbi$ Lease, Lessee becomes liable for the

payment of any Impost, pursuant to this ‘Eéction, such liability - -
shall continue notwithstanding the termination of this Lcase, until
all such Imposts are-paid by Lessee." : L . , .

7. PAYMENT FOR CASUALTY QOCCURRENCES.  VWhenever any Unit shall
‘be of Beé¥ome vorn out; 'Yost, stolen,.destroyed.or irreparably danaged,
or permanently rendered unfit from any cause whatsoever, or taken or
requisitioned by coréemnation or otherwise (such occurrences beirg
hereinafter called--"Casualty -Occurrences"”) during the term of this :
.. YLease, the Lessee shall, within 7 days after it shall have bezen r=ascon- -
« - ably determined that such Unit has suffered a Casualty Occurrence, R

e *.iew-ieo~mnotify. the Lessor with respect thereto. On the rental payment czte rex
‘ . succeeding such notice, the Lessee shall pay to ‘the Lessor -an -amoung ~: = -

" egual to the accrued rental for such Unit to such rental payment date
° plus a sum equal to the higher of: (1) Casualty Value of .such
Unit as of such rental payment date in accordance with the schedule
. set out below or (2) the amount for such Unit (hereinafter callec
_ *. «; the "AAR Settlement Value”), that is determined in accordance with
©r oWeeroghg 'then—current -Code-of- Rules-Governing . the Settlement for Destroyed
or .Damaged’ Cars adopted by the Association of American Railrecads
(regardless of the inapplicability of such rules due to loss or
destruction on the lines of Lessee). Upon the making of such e
payment by the Lessee in respect of any Unit, the rental Zor such
-..Unit shall ceazse to accrue as of the date of such payment, the
..term of this Lease as to such Unit shall terminate and title

Y T P PR VI JPR I U o

.« to such Unif shzlY ¥emain I the ‘Lessor -or -any-owner..of. such.Unit. .. . . _
" Whenever any Unit shall suffer a Casualty Occurrence after ter-
: . mination of this Lease and before such Unit shall have bzen re-
< turned in the manner provided in Section 15 hereof, the Lessze shall,
promptly after it shall be determinaed that such Unit has suffcrad
a Casualty Occurrence, notify the Lessor with respect thereto and

#s seprieeees ~pays -£0 cthe. Lessor .an amount egual to the higher-of either the

Casualty Value of such Unit or the AAR Settlement Valué of such™ -
Unit as of the rental paymsnt date next preceding such Casualty
‘Occurrence. Upon the making of all such payments required of the
Lessee in respect of any Unit, title to such Unit shall remain in
the Lessor or any owner of such Unit. - .

w7 "If-Lessor- shall sell- any-Unit; that-has suffered a Casualty -
Occurrence, after Lessee shall have paid the higher of either the
Casualty Value or the AAR Settlement Value of such Unit to Lessor
then Lessee shall bz entitled to an amount, that is equal to the !
net proceeds of such sale (after deducting all expenses in
connection therewith), to the extent that such amount does not

-, . ~-.exceed the higher of either the Casualty Value or AAR Settlerment

- Value of such Unit. * i

--

: . The Casualty Value of each Unit as of any rental payment date
. for any Unit shall be that percentage of the Equipment Cost per

Unit, as is set forth in the following schedule opposite the rental
.. payment date with respect to such Unit:

e . ‘. . I ) ' L ...-5-.
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Except as herelnabove in this Section prov1ded the

'Lessee shall not be released from its obligations hereunder in

the event of, and shall bear the risk of, any Casualty Occurrence
to any Unit after dellvery to and acceptance thereof by the Lessce
hereunder. o : -

Ahy damage pajheﬁES'Frdm'other parties, any condemnation .
payments.and any net insurance proceeds in respect of insurance
carried by or oa behalf of the Lessee, received by the Lessor in
respect of Units suffering a Casualty Occurrence shall be deducted
from the amounts payable by the Lessee to the Lessor in respect
of -Casualty Occurrences pursuant to this Section. The excess of
such condemnation-payments, ~damage payments and net. -insurance p*occed;,
if any,.after deduction of payments reeeived from the Lessee in
respect. of Casualty Occurrences, snall belong to the Lessor.

<:§;;;%%BR§;G§~ ‘The Lessee wili,/ﬁf/;ll times while thls_j o :

_ Lease is in ez;ect at its own experfse, cause -to be carried ;

‘and maintainad” w1gh d reputable- }ﬁsurer or-insurers property’
insurance in respect of ‘the Units at the time subject heresto,

and public liability insurance, in amounts and against risks
customarily .nsured against by railroad companies in respect

of similar equipment owned or operated by them and the benefits
thereof shall be payable to Lessor and Lessee, as their interests

.- may..appear.. Lessee will deliver certlflcates with respect to

any insurance effected or in force in acédrdance with the pro- - . -~ -
visions of this paragraph and will cause such certificates to be
endorsed so as to obligate the "insurers thereunder to notify

" Lessor at least 30 days in advance of any pending cancelation

or material modification. All insurance proceeds received by

.the Lessor in respect of any Uhit not suffering erEaSuaity Tény

Grourrernce shall be paid to the Lessee upon proof satisfactor: ‘f?
to the Lessor that any damage such Unit in respect of which .
such proceeds were paid has been fully repaired. ~ %

. <
9. REPORTS. On or before March 3lst in each year, commencing P
with the year 1977, the Lessee will furnish to the Lessor, in such

.

number of counterparts or copies as may reasonably be reguested; a éﬁ;

certificate of a responsible officer of the Lessee, dated as of the &=
preceding December 31lst, (i) showing the amourt, description and <
numbers of all Units then subject to this Lease, the amount, i

"description and. numbers of all Units that may have suffered a Casualty~

Occurrence during the 12-month period ending on such December 3lst Eh
.such other 1nfornatlog regarding the condition and 'state of repair

.
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s e e, OF the Unlts as. the Lessor may reasonably request, and (ii) stating
i - ' "7 ghat, ifimthe case~of.all. Units rcpaxred or repainted during such
period, the markings required by Séétion- -5-hereof _have been preserved
* or replaced. The Lessor shall have the right at its sole cost, raisk -
- and expense, by its agents, but shall not be under any oblzgat\on

. and shall not incur any liability or obligation by reason of its

. : " failure, to inspect the Units and the records of the Lessee with
. = ==clsyespect.thereto at such reasonable times as the Lessor may request

’ durlng the contlnuance of this Lease... S . _ -
e © " phe Lessee will also furnish to the Lessor; (i) within

e ‘90 days after the close of each fiscal year of the Lessee, a con-

- . .solidated balance sheet of .the’ Railroad and its consolidated. B i

SN -.gubsidiaries as of the close of such fiscal year, together with T
L T T fherelated-‘consolidated statements of income and of surplus for

" such’ fiscal year, all in ‘reasdnéble detail-and. certified by a .

.xecognized national firm of independent public accountants, and - . -

. ) .
_ ‘(ii) from time to time "such other 1nformat10n as the Lessor
.« + "L“é- .

- ® - : .
o mttame ————

may reasonably request - ﬁ:'fn-;-:h;.__

e ~.._.,“.-A.,,,.:,', .'. “ “' A
. ©10. TDISCLAINER-OP- VARRA ITIES: _‘CO“PLIKNCE WITH LAYS, RUL"S
TREPRESENTATIONS

" AND REGULATIONS: HAINTENANCE: IRDEMMIFICATION:® IO

.~ .._;AND WARRANTIES. THE LESSOR MAKES NO WARRANTY CR REDRESSNTATION,
- °° 'EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR COWDITION OF

T, OR.
EQUIPMENT OR WORKMANSHIP IL-,
AND THE LESSCR MAKES
THE UNITS FOR RV
OUNITS OR ANY COMPONELT

AS TO THE QUALITY OF THE MATERIAL,.
e .+ - THE UNITS DELIVERED TO THE LESSEE HEREUNDER,
B AT (o VARRANTY OF i-'.ERCKANTABILITY OR FITNESS OF
0T - “PARTICULAR PURPOSE' ORAS TO ITS ‘TITLE..TO. THE
- b “TBEREQF, OR LESSZE'S RIGHT TO QUIET ENJOYH’P‘IT THE?:_‘OI‘, OR™AYY OTHER. ...
. ' _. MATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCE RISXS, AS BITWZENM
"PHE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE: but tha
<. . .. Lessor hereby irrevocably appoints and constitutes the Lessce its
T T s e e, @gent and attorrey—ln -fact, during the term of this Lease so‘iong
T a8 an Event of: Default.shall. not have occurred and be continuing,
.to assert and enforce from time t6° time,~in -the nanme of and for
. the account of the Lessor and/or the Lessee, as ;helr interestg "~ "’ - =
may appear, at the Lessee's sole cost and expense, whatever clains

|
: o ‘and, rlghts the Lessor may have against the manufacturer of the
. Units ‘or of the components thereof. The Lessor shall have no
T T e ] respon51b111ty or liability to the Lessee or any other person with
< _xespect to any of the—followirg: (i) any liability, loss or damace
: ~caused or alleged to be caused dzrectly or ihdirectly by any.Units

or by any inadequacy thereof or deficiency or defect therein or by

.
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any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating there-
- to; (iii) any interruption of service, loss of business or anticipateg
S profits or conseguential damages; or (iv) the delivery, operation,
. -, . servicing,. malntcnance,.repalr, improvement or replacement of any
-, %7 . Units. 'The Lessee's acceéptance of delivery of ‘the Units ‘as set forth
.. . in Section. 2.is . conclusive evidence as between the Lessee and the
Lessor that all Units are in all the foregoing respects satisfactory
to the Lessee, and the Lessee will not assert any claim of any nature
‘whatsoever against the Lessor based on any of the foregoing matters.

AU .. -~ The Lessee .agrees, for the beneflt of., the. Lessor, . to. com-
ply in all respects with all laws of the jurisdictions in which.
operations involving any Unit subject to this Lease may extend, .
with the Interchange Rules of the Association of American Railroads,
if applicable, and with all lawful rules of the Department of Trans-
portation, 'and the Interstate Commerce Commission, if applicable,
: . and any other legislative, executive, administrative or judicial
g e shodye or .ofifdcer exercising any power or- jurisdiction over any gfuch -
. Unit, to the extent such laws and rules affect the operation or
" use of such Unit; and the Lessee shall and does hereby indemnicfy
the Lessor and agrees to hold the Lessor harmless from and acainst
-any and 21l liability that may arise from any infringement or
;. - violation of any such laws or rules by the Lessee, its employses
vY  or any other persons. 1In the event that such laws or rules '
- 77 "Yequire the alteration of any Unit or in case any equipnént or :
appliance on any such Unit shall be required to be changed or replaccd,
. or in case any additional.or other eguipment or appliance ‘is recuired
to be installed on such Unit in order to comply with such laws and
-.rules, .the Lessee agrees to make such alterations, changes, additions.
and replacements at its own expense and to use, maintain and oparate
such Unit in full compliance with such laws and rules so long as
_ such Unit is subject to this Lease; provided, however, that the
Lessee may, in good faith, contest the validity or application of
any such law or rule in any reasonable manner which does not, in
the opinion of the Lessor, adversely affect the property or rights
of the Lessor hereunder.

. The Lessee agrees that, at its own cost and expense, it

) w111 maintain and keep each Unit (including any parts installed on
or replacements made to any Unit and considered in accession thereto
as hereinbelow provided) which is subject to this Lease in gocd
.orxrder, first class condition and repair, suitable for use in unre-
stricted interchange and each Unit shall be returned to lessor at
the teérmination of the Lease in such condition, reasonable wvear

and tear excepted. Said maintenance shall include, but not be

limited to the application and maintenance of an interior lining in

the Units in condition appropriate for the service to which the Units

may be assigned, including corrosive material service if tne Units are
_.assigned to such service, it being understood that Lessee shall,

at its expense, cause the Units to be appropriately lined prior to

- b e @ —- - -
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see e _ being used in corrosive material service, and that Lessee shall,
LN at its expense, repaint the Units at least once during the term of.
mren e leemm s o s - this- Leaseq,-upon the..written.xequest .of Lessor,. unless Lessee.can . ... ..

- demonstrate that such request by Lessor is clearly unrcasonable.
. - Except for alterations or changes required by law, Lessee shall
R not, without the prior written approval of Lessor, effect any
e " permanent structual change in the design, construction or '
S body of the Units or appurtenances thereto. .. = = .

<
- -

wwwwf%ﬁvwfwwf%mmw~é:tw—=~vr —Any~aﬂdaailmadd1t10ns~te«any-Unltrand“anyxand all parts P
o S ~installed on or replacements made to any Unit shall be considered
- accessions to such Unit and, without cost or expense to the Lessor,
" ..there shall immediately be vested in the Lessor the same interests
- . .in such accessions as the interests of the Lessor in such Unit.
e ... ..THe Lessee may make alterations or modifications to any Unit so Lo
' "long as they do not affect the value of such Unit adversely. BRI
¢ e - The Lessee aarees to indemnify and save harmless the
Lessor against any cherge, claim, damage, injury, expense, loss or
liability (including but not limited to strict liability 1rooscd by -
" statute or rule of law, counsel fees and expenses, raLent llablll-
N R ties, penalties and interest) which the Lessor may incur in any ,
e, a«ww,vewm“ngvnmnner;by reason.of-.entering.-into.or. performing. this. Lease,.ox. ary",vm;;;
o -bf the instruments or agreements referred to herein or contemplated =~
* - hereby or the ownership of, or which may arise in any manner out r -
Peoms or as the result of the acquisition, purchase,_use, operation, r’ oo
i tion, delivery, rejection, storage or return of, any Unit hll°\ <
PO ‘'subject to this Lease or until no longer in the posse551on of or
- ’ - stored by the Lessee in accordance with the terms hereof, whicheve.
M SRS ¥ T -8 3 - 3o 1o & td"indennify afnd~save~harmless~the Lessor-~against-any-~
" charge, claim, damage, injury, expense, loss or liability (1::lud1ng.
but not limited to strict liability imposed by statute or rule of
law, counsel fees and expenses) on account of any accident in con-
nection with the operation, use, condition, possession or storage
-of any Unit resulting in damage to property, or injury to or death
.-of any perscn.  The 1ndenn1ties contained in this paragraph shall
survive payment of all other obllgatlons under “this Tease and the
termination of this Lease. :

e A sy Ty e e st R e an

The Lessee represents and warrants to and for ‘the benefit
of the Lessor that:

. [}
e i i s o e e i e e caaa e s Loy w(l%v Lessee--has-been.duly- appo;ntedeas Trustee of . the property
of the Chlcago, Rock Island and Pacific Railroad Company ("Railroad")

by an order of the United States District Court £for the Northern
District of Illinois, Eastern Division, the appointment of said -
Trustee has been duly ratified by an order of the Interstate Ccm-
merce Commission; and said Trustee is duly vested with the title

_ to the propertles of the Railroad and has the power and authority
TR TTIT oy T T €6 carry” off 1tsT businessi T(ii)” "The execution and delivery of this-
" bease by Lessee and the compliance by Lessee with the provisions
hereof have been duly authorized by an order of said Court; and
this Lease is legal, wvalid, binding and enforceable against Lessee
in accordance with its terms;

- 10 -
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ykk R £ S £ 3 BN thezrights of Lcssor as. hcrein set forth are: frce and
" " clear of the lien, charge or security interest created by any
.mortgage, security agrecement or other instrunent binding Lpbn the
Railroad or Lessee; (iv) except for the authorization of the
United States District Court for the Northeorn District of Illinois,
Eastern Division, of the execution'and delivery of this Lecass by
e " the Lessee, no governmental authorizations, approvals or exemptions
T T T T Y A e T Y équited byt Lessee for themexecution-and-delivery- of thiss. -
Lease or for the validity and enforceability hereof or for the
leasing of the Units hereunder, for the rentals and for the other - -
" terms and conditions herein provided; or, if any such authorizations
= are required, they have been obtained: and, if any such authorization
D . shall hereinafter be requlred they will be pronptly obtained;
. - (w)..no litigation. or administrative proceedings are pending or,
b " to the knowledge of Lessee, are threatened agalnst Lessee, the

' adverse determination of which would affect the validity of this
Lease or the _rignt of Lessor to enforce the provisions hereof _
and (vi) ©obligations to make rental and-other payments- uncer — L
this Lease shall constitute expenses of administration of Lessee,

B - : : ) payable on a parity with other eguipment oblications theretofore
e e s “”1*““'"T'"1?”’”"fheféafter’assuned or -incurred- by Lessee-and;: UpOR-OCCULLoNCE. . - «
i -~ - -7  of 'an Event of Default under this Lease, any claim for damaces or
' - expenses will constitute an expense of administration of Lessee.

.-
-

" esemmmen

i ;? ol _:.' . e o B "

o ' . . Lessae hereby dellvers to Lessor 2 wrltten opinion of coun!
; .for-the.Lessee.,. .who. is. satlsfactory to the Lessor, addres;ed to the
R Lessor, to the effect set forth in clause (1) through (¥iy“eg
i . the 1mmed1ate1v preced*ng paragraph.
N L . R : )
PRI .’ BRI LR .!'3'. o '_ R M S L s ." : B e Lt ' : ’ :,...‘::

1. DEFAULT. If, during the continuance of this Lease, -
. one or more of the following events (herein sometimes calledq
Events of Default) shall occur: .

A. The Lessee shall default in the payment of

TR S SR e et e gty part-of ‘thesrental-provideds-for- in-Seetion 3-0r-14: .. s i
hereof, any payment provided for in Section 7 hereof
. or any other payments provided for in thls Lease or
\ .. Lease; or .
““<. B The Lessee shall make or permit any assignment

. or transfer of this Lease or any use of any of the Units
e meiiee o otherwise  than as permitted by Section. 13 herxeof; or _ .
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. - . .o . 3 . S N R T . oon o . . 3 ) i " T
-' C. . The Lessece shall default in the observance or )
" perfcrmance of any other.of the covenants, conditions and
Co ~agreements on the part of the Lessee contained herein and
oo © such default shall continue for 30 days after written R
e itat oo notice from the Lessor to the Lessee specifying Lhc dnfault
TTATTIEm RS 'f%nd aenandlng that’ the sam"“be rcmedled“ o e Nt
: . DL-’ Any representatlon or warranty made by tbo Lessee -
. s herein or by Lessee in any docurment or certificate furnished
' ‘the Lessor in connection herewith or pursuant hereto shall
prove to be incorrect as of- the L1me when rade. or

B I R AR JYRUR Y -_‘” g e e e

B, The order dated‘chember 3,7 1975 of the Unitea
States District Court for the MNorthern District of Illinois, -
Eastern Division, in the pending proceedings for the reoruan-~5
: ~ization of the Railroad, authorizing the execution and delivers
. - of this Lease by Lessee and the undertaking of Lessee of the .
. ‘obligations,. duties and liabilities under this Leas2 shall bs
”f""”””""”“YEVérsﬂd‘“nodlfledﬂ“amended~or’supersededklnAany xespact: Whisn..
77 might adversely affect any of the rights, powers,.privilecues
. and remedies of the Lessor under this Lease or of any assicncc
. - -~ 'of the Lessor's right, title and interest in and under this
Lease, and the order affecting such reversal, amendment,
: - * modification or superseding of said order shall not have bcen
wa i i e i e e —- e - VaCated. 0r.set aside_oxr_stayed within: 30 +(thirty) days Ironm
. the date of entry’ thereof- '

. N

SN S gt L S AT Py B3 TR e

then, in any such case, the Lessor, at its option, may:

either at law or in equity, to enforce performance by thh

- afogsee--of-the-applicable~covenants- of- .this. Lease..or .to re- _
cover damages for the breach thereof, including net after-
tax losses of all Federal income and other tax beneifits to
which the Lessor or any owner of any Units would otherwise
be entitled under this Lease or with respect to the Units; or

i :
P o (a) proceed by appropriate court action or actions
i .

e D2 am LESTATS T LOENT Y - R s e

(b) by notice in writing to the Lessee terminate this -
Lease “whereupon all Tights of thé Léssee’ to the "use’of the - *-
. - Units then subject to this Lease shall absolutely cease and
. . » shall be determined as though this Lease haé never been
‘ ' . made, but the Lessee shall remain liable as hereinaflter
" provided; and thercupon the Lessor may, by its agents, enter
upon the premises of the Lessee or other prcmlses where any -
-Nw_esesw,"wLﬂ.m,.H,J-;A- .. of .the.Units. may be _and _take possession of all or any of the
{ . ) Units and thenceforth hold, possess and enjoy the szme frece
i . _ " from any right of the Lessee, its successors or assigns, to
o use the Units for any purposes whatever; but the Lessor shail,
nevertheless, have a right to recover from the Lessee any and
- ..~ all - apounts which, under the terms of this Lease, may be due
. -or which may have accrued to-the date of such tcrmination.
T{Eomputing the ¥éntal ‘for -any~number of -days-less--than a full.
rental period by multiplying the rental for such full rental
period by a_fraction, of which the numerator is such nurber

of days,.and the denominator is the total number of days in

s ’ s 7 . S ’ o - vee
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" oo ., Lessee (i) damages for loss of the bargain and not as a penalty,

\. e '“_' " a sum, with respect to cach Unit, which represents the excess
v L. Lihaaily Z..0f . (x) the. present.value,-at. the. time of such termination, of
' *~  the entire unpaid balance of all rentals for such Unit, which

.. " would otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease as to such Unit
over (y) the then present value of the rentals which the Lessor
reasonably estimates to be obtainable for the Unit during such
pPeriod, ‘sych prcsent. value to be computed in cach case on the
basis '6f 4% per annum discount, compounded wonthly from the
respactive dates upon which rentals would have been payable

. hereunder had this Lease not been terminated,” (ii) any damages

. and expenses, including reasonable attorneys' fees, in addition

" thereto wnich the Lessor shall have sustained by reason of the

breach of any covenants, agreements or representations or warranties

. 0f this Lease and. (iii). -an amount which, .after deduction of all .,

_taxes required to be pald by the Lessor in respect of the receipt
thereof under the laws of the United States of America, or eny

) state, governmental unit, agency, 1nstruwnnta111ty or other taxing

* jurisdiction shall, in the réasonable opinion of the Lessor, after

: . considering all payments to be made hereunder to Lessor, cause the

- .- Lessor's net return under this Lease to be equal to the net

return ‘that would-have been: available to theé Lessor if oo

‘Lessoxr or any owner of any Units . had been entitled ’ Lo

L (at the times and in the amounts that would otherwise have been

. "y 3 allowable to utlization of all or such portion of the Investzent ’

- "Tax Credit, ADR Daduction and the deductions, credits or benefits

(as deflned in Section 18 hereof) which were lost, not claimed, not

. 2. - available for claim.or disallowed or recaptured in xespect of a

T BennTT Unit as a result of the breach of one or more of the representations,

i * _warranties and coverants made by ‘the Lessee in Section 18 or any

", other provision of this Lease, the inaccuracy of any statement in
: ‘any letter or ‘document furnished to the Lessor by the Leosee, the
- - . T. termination of this Lease, the Lessee's loss of the right ussa
" T Such Unit or the sale or other disposition of the Lessor's or any -

e mvna. -OWNEr Of .any- Uaits'..interest- 4n -such Unit-after the occurrence of -

i . an .Event of Default.to the extent that Lessor has not been previously

: - * "indemnified therefor by Lessor pursuant to Section 18 hereof.

)

]
. . . The remedies.in this Lease provided in favor of the

*- .. - Lessor shall not be deemed exclusive, but shall be cunulative,

. - and shall be in addition to all other remedies in its favor existing .

~ = e w0 - at Yaw o in egquity. " The Lessee hereby ‘wdives any mandatory or other

regquirements of law, now or hereafter in effect, which might lim

or modify the reredies herein provided, to the extent that such wavie:

is pérmitted by law. The Lessee hereby waives any and all existing

: .- - . or future claims to any offset against the rental payments dua here-

! " under and agrees to make rental payments regardless of any oifset

or . claim which may be asserted by the Lessee or on its. behalf.

The failure of the Lessor to exercise the rights granted

it hereunder upon the occurence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon

*. the continuation or recurrence of any such contlngenc1es or similar
,contlngenc1es.
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_ 12. ° RETURN OF UMNITS UPOMN DEFAULT. If this Lease shall
ternminate pursuant to Section 1l ncrcof, the Lessee shall forth- .-
c with deliver possession of the Units then subject to this Lease
“to-the Lessor. Each Unit returned to the Lessor pursuant to ..
e e this Seetion 12-shall .(i). be in the. .operating order, repair
-and condition as such Unit was at the inception of the Lease,
~reasonable wear and tear excepted, (ii) have attached or affixed
thereto any special device or assembly considered an
- accession thereto . and have removed therxcfrom any special device,
or assembly not so considered an accession -thereto, and
) (iii) meet the standards then in effect under the Interchange

"Rulds' 6f "the Association’ 6F American "Railroads, *if applicable.~ - "=

For the purpose of delivering possession of any Unit or Units
"+ to the Lessor as above required, the Lessee shall at its own
cost, expense-and rlsk-@« ;ﬁ_ e .

o . o A, Forthw1th and in the usual manner and at

.. such point or points .-on the lines of the Railroad within
- . 7+ .7 the United States of America 'as -shall recasonably be designated
: " .fxom time to time by the Lessor, and

L ) ;ﬂ' " - B. Afrange for the Lessor to store sugﬁ Units
vy ° for a period not exceeding 180 days on the lines of

until such Units have been sola, leased or otherwise
- disposed by the Lessor. . - - .-
.The\assembllng,.dellvery, storage and transporting of the Units as
hereinbefore providad shall be at the expense and risk of the Lessee
and, are of the essence of this _Lease, and upon appllcatlon to any
court of equity hav1ng jurlsldlctlon in the premises, the Lessor
i shall be entitled to a decree against the Lessee requiring specific
L Performance of the covenants of the Lessee so as to cause tne
assembly, delivery, storage and transporting of the Units. During
any storage period, the Lessee will permit the Lessor or any person.
designated by it, including the authorized representative or

amE b=y representatives--of ~any -prospective purchaser of any,Unlt, to.

inspect the same.

Without in any way llmltlng the obligation of the Lessee
under the foregoing provisions of this Section 12, the Lessce hareby
irrevocably appoints the Lessor as the agent and the attorney of
the Le'ssee, with full power and authority, at any time while the

. Lessee is Obligated to deliveér posséssion of ‘any Unit to the - - -7 =

Lessor, to demand and take possession o0f such Unit in the nare
and on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith, the Lessee
will supply the Lessor with such documents as the Lessor may
reasonably request.

o e - - T e e recen cmmm a8 siee wm e vees oo . eren v

s Rail¥oad or prenmises of Lessee:provided. by -the- LessornVH,.>.p.hA
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i o 13. ASSIGNMENT, POSSESSION AND USE. This Lease and the
S - rentals-and otner sums cue hcrcunder shall be assignable in .
. ... - .. any manner in whole or in part by the. Lessor without the consent
‘ "‘of the Lessee, but the Lessee shall be under no. ‘obligation” to any
assignee of the Lessor except upon written.notice of such assign-
-ment from the Lessor. All the rights of the Lessor hercunder shall

- inure to the benefit of the Lessor's assigns as if named herein as
- the Lessor. Whenever the term Lessor is used in this Lease, it shall

’ .apply and refer to the Lessor and each assignee of the Lessor. This
TrmEm e nm et Lelase shall ot be' assiygmablet,  transferable-or ssubleased-in: '
- N ° any manner whatsosver, directly or indirectly, in whole or in part

" by the Lessee without the prior written consent of the Lessor. ~
So long as no-Event of Default. exists hereunder and the Lessee

. - shall have fully complied with all the provisions of this
. - Section and Section 18, the Lessee shall be entitled to the
W-*-"M"“"~w~M“w<M~P°asesslon .0f the. Units, but.only for use in domestic_service .
in the United States. o . .

) In addition to, and not in limitation of, any rights or.
remedies which tha Lessor might otherwise have, the Lessor shall

, - have the right to declare this Lease terminated in case of any
. assignmant or transfer of the Lessee's rights hereunder or in
LT et ease Of Efy use of vany 'of the Units  otherwise than-as.expresslye:zo oo

permltted by this Section, - e ds T VT2 ., .
! I The Lessee, at its own expense, will as soon as possible
cause to be duly discharged any lien, charge, seccurity interest
- or other encunbrances (except as aforesaid and other than an
encumbrance resulting from claims against the Lessor not related
to the ownership or leasing of the Units or an encufbrince craated’
by the Lessor) which may at any time be 1mposed on or with
. respect to any Unit (including any accession thereto) or the interest
! of the Lessor or the Lessee therein. The Lessee shall not, without
' . the prior written consent of the Lessor, part with the possession
I - "or control of, or suffer or allow to pass out of its possession
qmwnnwm:rutwnfwff--”or—controlf—any -ofthe--Units--except-to.- the: extent,permltted by the

provisions of this Section. ) .

.7 - 14, RENEVAL. Provided that this Lease has 'not been
eaklier, terminated, the Lessee is not in default hereunder, and the
parties hereto shall agree upon a mutually acceptable rental rate
‘for the Units then subject to the Lease, then the Lessee may by .
“"written notice deliveréd td the Lessor not less than 180 days'- -

. prior to the scheduled termination of the original term of this

! ’ ‘Lease, extend the term of this Lease in respect of all but not

: fewer than all of the Units then covered by this Lease, for one

i _ additional five (5) year period commencing on the scheduled ex-

i - piration of the original term of the Lease at such mutually

ww«h~=H{uw-nvmvu: acceptable rental. rate for. the Units then subject to this.

’ .Lease.
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~ '15. RETURN OF UMNITS UPON EXPIRATION OF TEPM. Upon the
" expiration of the term of this Lease with respect to any Unit, .
the Lessece will, at its own cost and expense, at the regvest - .
- : of tlie Lessor,-deliver possession of such Unit to the Lessor uvpon
a e s ;»v»~w%~such— storage-tracks. of the_ lessee. . as. .the. . Llessor. may., deslgnate, " ok
e or in the absence of such designation, as the Lessee may select, ok
S rand permit the .Lessor to store such Unit on such tracks for a R §
: ' period not exceeding 180 days and transport the same at any C IR
.. time. within such 180 day period to any reasonablzs place on the
lines of Lessee in the United States all as directed by the
Lessor upon not less than 15 days: written notice to the Lessee. .
ToTorEn T STREEARS oSy Such Moverent 2ndTstorage of each“such'Item‘is to-be at the--:- - -
’ risk and expense of the Lessee. During any such storage period
the Lessee will permit the Lessor or any parson designated by it
including the- authorized -representative or-representatives of any-- -
prospective purchaser of any such Unit, to inspect the same; pro- .
. * . ..vided, however, that the Lessee shall not be liable, except in
i e bme %o o sthe_case, of negligence of. the Lessee_or of its _employees or agents, .
. . for any injury to, or the death of, any person exercising, either
o - . - on.behalf of the Lessor or any prospective purchaser, the rights -
' “of inspection granted under this sentence. Each Unit returned
- to the Lessor pursuzant to this Section 15 shall (i) be in the same

T, a;~ operating ordsr, repair and condition as at the start cof this Lease, -
) e L B. reasonable wear and itear e:xcepted, (ii) have attached or affixed
T S s s e S T O any special device-,or-assembly-considered-an. accession - i+ e -

1

_thereto and have reroved therefxrcm any special device or -
. assembly not so considered an accession thereto and (1;1) meet the
standards then in effect under the Interchange Rules of the °.
. - ) Association of American Railroads, if applicable. The assembling, .
e ",' - delivery, storage and transporting of the Units .as hereinbefore . .
) prov1ded are of the essence of this Lease, and upon appllcab1e
... o any court of equltj hav1ng jUIlSdlctlon in the premises the
S .Lessor shall be entitled to a decree against the Lessee reguiring
~  specific performance of the covenants of the Lessee to assemble

. . deliver, store or transport the Units.

-

. - - 16. RECORDING AND ENPENSES. The Lessee -has, w1thout expense
’”‘V~“F”“V“~Jk"*VE'“tonthefLQSSOf7wcaused this-Lease-and- any-.assignments. thereof to.be... ... ..
o .-filed and recorded with the Interstatie Commerceé Commission in '
.. -accordance with Section 20c of the Interstate Commerce Act, and
: ' the Lessee will from time to time do and perferm any other act and
) c will execute, acknowledge, deliver, file, reregister, rerecord or
: rédoposlt (and will refile, rercgister, rerecord or redeposit
; -whenever required) any and all further instruments required by
CToTTmTTTT ot Tlaw oX reasonabl¥ réguésted by the Lessor—for thepurpose of
-proper protection, to the satisfaction of the Lessor, of the
- Lessor's interests in the Units or for the purpose of carrying out
_the 1ntentlon of thls Lease .

—e - ——— b
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- The Lessee will promptly furnish to the Lessor evidence

"‘of all such filing, registecring, recording, depositing, refiling,
””'T““”““‘“”“”“”“’*Tercgistérihgy'rerecording and/or redepositing-and-an-opinion-- ;
or opinions of counsel for the Lessee with respect thereto
satisfactory to the Lessor. e .

. '17. . INTEREST ON OVERDUE OBLIGATIONS. Anything to the
contrary hereln contained notwitnstanding, any nonpayment of entals
.7. .. and other ebligations of any kind whatsoever due hereunder shall
result in the. ob’lgatlon on the ‘part- of the Lessee, to the extent_ . -_
legally enforceable, to pay promptly also an amount equal to 12%
per annum on the overdue rentals and other oblxgatlons for che

. ': o perlod of time during which they are overdue. .= - .7~ o

: .. : 1s. FF‘D"‘R}’Cr INCOME TAXES. The Lessor or any owvner of any
e e g “’”ﬂn1ts**shali ‘be -entitied to such deductions, credits-and-ether. ' - -- .-

"benefits as are provided by the Internal Revenue Codsz of 1954,

~ as amended to the date hereof (hereinafter called the "Code")"

to an owner of property, including, without limitation, the
D 1. ¢'Investrment Tax Credit ("Investment Tax Credit") authorized .

*, =%~ under Sections 38 and 46 through 50 of the Code, the maxirmum acc°1g ated
_ depreciation deduction on new equ1pment (herelnaﬁcer called the

"ADR Deduction®) authorized under Section 167 of the Code u*lllzlng
the "class life" prescrlbed in accordance w1th Section 167 (n)

with respect to the Units. ) ) . -

- Lessee agrees that neither Lessee nor any corporation controlled
- by, in control oif, or urder common control with, Lessee, dlrectly
b e ©F Lndlrecblyr~w1ll~at any-tlme .take..any. action or.file any returns. .. .
or .other documents inconsistent with the foregOLng and that each
of such corporatiors-will file such return, "take such actions and
% execute such documents as may be reasonable and necessary to
' facilitate accomplishment of the. intent thereof. The Lessee agrees
to keep and make available for inspection and copying by the .
: Lessor such records as will -enable the Lessor or any owner of any
FEEES 2R TR i E s €o detErMing “WwhatheY"Lessor oY -any ownexr of any Unitis -
entitled to the full benefit of the Investment Tax Credit and ADR
Deduction with respect to the Units.

P TE R T SR

i

[

If (i) the Lessor or any owner of any Units shall not
be entitled for each of its taxable years (or portions thereof)
_. - during’which this Lease is in effect to the Investment Tax Credit,
_ADR Deduction or other deductlons, credits or benefits with

respect to any Unit (as a result of not being allowed to the. Lessor
or any owner of the Units in the amount and at the times the Invest--
ment Tax Credit, ADR Deduction or other deductions, credits or
benefits would.otherwise have been allowed); and (ii) such loss

- 17 -
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“ "owner of any Units" shall include the common parent corporat

"1E§ Xaw, +(b)-.a.voluntary transfer by the Lessor or any owner of

. Investment Tax Credit, ADR Deductxon or~other“deductlons, credits,

.

e e

ADR De duct*on or othcr deductlons, credlts or beneflts is caused

by or is the result of any act, failure to acb;'event ‘Or-reason
whatsoever (other than (a)a failure by Lessor or any owner of the Units
‘to make' a timely claim'for such Investment Tax Credit,ADR DCGUCthn or
other deductions, cred:ts or benefits in the manner prescribed

any Units of legal title ‘to any. Anit or a dlspOSlthﬂ of or re- -
--duction of the interest of Lessor or “any "ownexs..of, any,ygxts
other than a result of any Casualty Occurrence or Event 6f 'Default.
hercunder, and if such transfer by the Lessor or any owner of

any Units or disposition or reduction shall be the direct cause of
.such_loss, (c) payment by Lessee to the Lessor the higher of citherx
the Casualty Value-of, 20y such Unit or the AAR Settlement Value

of such Unit and (d) a change in-the .tax law with respect to the
Investment Tax Credit, ADR Deduction,-or ‘other” dcductxons, cradits
or penefits, subsequent to the date that each Unit is settled for)then. .
‘the Lessee shall pronmptly pay to Lessox, upon request by Lessor,

as supplerental rent, an amount equal to-all losses, costs, ex-
penses~andhdanaees of any kind whatsoever, direct or 1nd1rec*3y

caused by or arising out-of,.or in connection with such loss of

MET cay '2 ‘e

or benefits . s L

- For the purposes of this Section 18, the term "Lessor” or'any

ion
and all other’ corporatwons included in the affiliated group,

within the meaning of Section 1504 of the: Codeﬁ_of'whlcn the Lessor.
of any cowner of any Units is a2 membex. S -

L

Except as otherwise provided, the indemnities contained in this
Sectlon 18 shall survive the termination of this Lcase and are
expressly~rade £or the benefit of, and shall ba enforceable by the
Lessox, its respectlve successors,4a551gns, agents and servants. ™

R R

19. NOTICES.- Any notice required or permltted to be’ given .
by either party hereto to the other shall be deemed to have bcen
given vhen deposited in the nalls, first-class postage prepala,
-addxessed as follows: . )

T R i v
T 3

-

B

- If to the Lessor---North-#s smerican Car Cornoratlon
222 South Riversidé" Plava C
Chicago, Illinois 60606 T e
Attention: Vice President and '

' General Counsel

- N . TN vy,

-.18 -
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. . < . . . ) ) ) B}

. If to the Lcssee---uilllam M. Gibbons

Trustee of the property of Chlca,o P
f”‘” Yock Island and Pacific Railroad... ... e o

“fOmpany, Debtor o e
- . -745 ‘South LaSalle Street
- S , Chicago, Illinois 60805

- ) Attention: Treasurer

B e R R P R ]

or addressed-to-either party at such other address as such party

R shall hereafter furnish to the other party in writing. Any cer-

1. tificate, document or report required to be furnished by either

i - - . party hereto to the other party shall be delivered to the address ——w-. - -
i . -+ set forth above for such party, .

A R 1 UPITLET T TETiET understoo& -ang: agreed -that - Lessee shall. . ._
_ . . acquire no right, title or interest to the Units .except as

H ’ ; expressly prov1ded hereunder :notwithstanding the’ oellvary to
o : 'and p0550551on and use thereof by Lessee.

e rsoneeire 2L SEVERABILITY: 'FFFECT AND MODIFICATION OF LEASE. Any
provision of this Lease which is prohibited ©r unenforzc¢éablé"in ‘any =~~~
. jurisdiction shall be, as to $uch jurisdiction, ineffective to the
extent of such prohlbltlon or unenforceability without 1ﬁva11ﬂa+*rg
the remaining prov151ons hereof, and any such prohibition or
. "unenforceability in any jurlsdlctlon shall not invalidate or render
! - -_unenforceable such prov151on in any other jurlsdlctlon. .

. This Lease eyﬁlu51vely and completely states ‘the rlght of
the Lessor and the Lessee with respect to the Units and supersedes
all other agreements, oral or written, with respec% to the Units,
° * No variation or modification of this Lease ané no waiver of any of
' its provisions or conditions shall be valid unless in writing and
signed by duly authorized officers of the Lessor and the Lessee.
22, EXECUTION. This Lease may be executed in several
counterparts, such counterparts together constituting but one and
the same instrument. Although this Lease is dated as of the date
set forth above, for covenience, the actual date or dates of
execution hereof by the partles hereto is or are, respectively,
the date or dates stated in the acknowledgements hereto annexed.

avem dwe mihiinas 1ot 'aent o .
. g
.
’
’

. 23. LAW GOVERNING. The terms of this Lease and all rights
and obligations nerxeunder shall be governed by the laws of the
State of Illinois; provided, however, that the parties shall
- be entitled to all rights conferred by Section 20c of the Interstate

.Commegce Act, and such additional rights arising out of the

te wat.m tarertnne t i

-
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flling, recordlng or deposxtlng hereof ard of a1y a551gnment T
hercof orx out of the marking on, the Units as shall be conferred. N

©° " 7 7 Upy the laws of the several jurisdictions in which this Agreement

‘-.or any assignment hereof shall be fileqd, recordcd or deposxtcd or in’
“which any Unit may be 1ocated :

- - N
* e . - - . . . ., . b LA s .. - . - e

24. SUBORDINATICN. It is understood that some or all of
the cars furnished Lessee under this Lease and Lessor's rights
. under this Lease may,. at the time of delivery to Lessee.or-at....... .- ..
- -.some future time during the term of this Lease, be subject to the
. - terms of a mortgage, deed of trust, equipment Frust, pledgs,
\frondltlonal sale agreement,sale,lease Or assignment. o'_51n11ar arrange= .
ment. Leseee agrees that the cars may be stenciled or marked to
-, set forth the ownership of any such cars in the name of a mortgzgee,- -
trustee, pledgee, assignee, or other similar party and that
.- . this Lease, and Lessee's rights hereunder, are and shall at all times
Sl be 'subject and subordinated to any and all rights of any mortgagee,

4.0 o s - bt v herd
]

P

’y?~ trustee,,plecgne or other similar party. ' As to the cars subject

FY Y YU

~mwwm4nwnlﬁawuwﬁu-horetOTchls Lease-and-the- rentals-hereunder- may-have~been—assighed -~ ="

- and may in the future be assigned to the holder, if any, of the

s - 7. superior lien from time to time on each car’as-detormined with re-

", - ference to the filings under Section 20c of the iInterstate Commerce

. Act; however, until no;ified to the contrary by any person reasonably

- _proving to Lessee's satisfaction that he is the assignee of this

. .Lease or the rentals hereunder, Lessee is to pay all rentals to the

i T order’ of Léssor. Lessee hereby consents to and accepts such i
. . - assignments. - R A YR : o . :,

g - '. - . .~ - - 1

i . : ) ] .

: 25. SUCCESSORS AND ASSIGNS. Subject to the provisions of _
.Section. 13,..this.Lease. shall-be. binding-upon-and-shall-inuvre-to .~ - = == -
the benefit of Lessor and Lessee and their respective successors

and assigns, and no other persons shall have or acgulre any right

under or by virtue of this Lease.. :

.
- - e . - —— . - . . . . - . - - - .
*
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T T T g de 1 ivE Y tpossession-of ~any~Units’ to sLessox,:to.demand _and,. .,

i

.. - .
s - . : R R N

. 26..-..OTHER .EQUIPMENT LEASES. AND SECURED OBLIGATIONS. - Lessee
‘agrees that, during the continuance of this Lcase, Lécses will -~
"' npot assume or enter into any other leases of rolling stock,
cquipment trust agreements, conditional sale agreemants or other
liabilities or obligations in connection with the lecasing or
. financing or the acguisition of rolling stock (i) if such liabilities
- _or obligations would be entitled, dircctly or indirectly, to any

ST TTY T ea e

BT T T PASOrityY in ¥ight 6£- payment: over-the- obligations. of Lessee. undar. . .

TS this Lease, or (ii) if such liabilities or obligations would ba
" .. .  secured, directly or indirectly, by any mortgage, lien or other
) . security interest-in property of-the Railroad or Lessee (except
" the rolling stock involved in the particular transaction) unless -
the obligations of Lessee under this Lease are egually and ratably
* - secured thereby. .. . . R v
. 27. LESSOR APPOINTED LESSEE'S AGENT. Without in any wav
liniting the obligations of the Lessee under the foregoing pro-
visions of Section 15 hereof, the Lessee hereby irrevocably
- appoints the Lessor as the agent and attorney of Lessee, with

. full power and authority, at any time while the Lessee is obligated

e B e ey e

o«

4 £

- take possession of such Units in the name and on behalf of Lasse
from whomsoever shall be at the time in possession of such
Units.

28. APPEAL. Without in any way limiting the other
-t-yights or Temedies of the Lessor under Section 11 hereof or
elsewhere in this Lease, . .Lessor and Lessee agree that, if the order™
of the United States District Court for the Northern District
of Illinois, Eastern Division, datecd November 3 , 1975, which
" approved the form and terms of this Lcase, shall be appealed,
or there shall be a rehearing with respect td such. order,

..then Lessor may, at its option, upon written notice thereof

to

TR SR IR SR TSR T SO TR e A T TEMR e S AINIIG B et LA i Memme Bl it S g . . . « e . .
Lessee, be relieved of ATII“ifs duties; obligatiens and liabilities:. ......

1
i

e smaat d

)
.
v — o0 s 1

hereunder. In case. the Lessor exercises such option, the Lessze
shall promptly reimburse Lessor for all its costs and expenses
for obtaining the paint for the Units in accordance with Lessee's
specifications and all other costs and expenses of Lessor arising
out of-or in connection with this Lease.

= ' s . 4
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. TIN WITNESS m{EREOF “the" partles hereto, each~pursuant to :
due corporate authority, have caused this instrument to be duly
executed as of the date first above written.

NORTH AMERICAN CAR CORPORATION

ATTEST: e D By . .

.
- -

" o te

T e e dirm s sa
f

—verv e e ®  caads | af o e ———— s ®

Assistant Secretary ST T .
. : .;' - _i, Vs -

.. : .

v - " - WILLIAM M. GIEBONS, T

’ : o . TRUSTEE OF THE:-PROPERTY OF THE

{(Corporate Seal) CHICAGO, ROCK ISLAND AWD PACIFIC
. A RAILROAD co""mzx , DEBTOR
. . N\
© -WITNESS: e v vn .., e
/// //r N ot -
Its
/// %
// F1ASR

. T Secretary..,un. BRLRETES Tas A T e e L Ll oMty S, vy e e et e

[ '.'..

W .
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.- . .
& - P
. - 22 -
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| | _STATE OF ) ;
. ) .
COUNTY OF ) . !
On this day of | \; 1975 before me
T - personally-appeared:»: - - . -+ ..., tome . personally .
known, who, béing by me duly sworn, says that he is a Vice
President of ' that one of the

seals affixed to the foregoing instrument is the corporate
. seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
.of Directors and he acknowledged that the execution of the fore-
going instrument was the™ fred act’ and ‘deéd of said corporation.:

.. . - _ < Notary Public

'~ My Commission Expires

STATE OF

'«- ' COUNTY OF *

Nt S Nt :

TR f‘*“”“““””Om“thfsw*;Z~ ndaywofww{)ljb¢?mam,,l&15,befoze,me -

: - personally appeared William M. Gibbons, to me personally

) known, who, being by me duly sworn, says that he is Trustee
of the property of Chicago, Rock Island and Pacific Railroad
Company, that one of the s=als affixed to the foregoing in-

+ strument is the corporate seal of said corporation, that said

sisew weewe ...ne... . instrument was signed and sealed and he acknowledged that
‘ execution of the™ Iore901rg 1nstrum=nt ‘was~his free -act and

deed. e e e

L ) W, /. /[7(/1.{@

C:]  Notary Public

My Commission Expires . @dlﬁfi 27>
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. _ SCHEDULE A
NUMBER TYPE OF SERIAL
OF CARS CARS NUMBERS
200 100~Ton, 4,750 rooteecG iz
. Cubic Foot Bpomeesory
Covered Hopper .
Cars ROCK 133,200 to
. : "133,399
-': .
. : . \
: )
, -

P S S e

TOTAL
EQUIPMENT
COST

EQUIPMENT
cosT
PER UNIT

N

$26,300* $5,260,000%

.
Y

R _"“

s
]
¢
ga .

s,

Ln g

* The above-described amounts are based on the estimated price of the

manufacturer with respect to each Unit.
manufacturer with respect to each U:-t

If the price of the
shall be increased or decreased,

then the above-described amounts shail be adjusted to reflect such

increase or decrease.

-
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ROCK ISLAND RAILROAD

Fbs.

PAGE 18

LIST OF CARS TO BE REHABILITATED WITH FUNDS
PROVIDED BY SECTION 531, Y R ACT LOAN

INIT NUMBER
ROCK 133249
ROCK 133252
. ROCK 133300
ST e s pAEK L 33308 -
ROCK 133330
ROCK  13335%
TYPE TOTAL

"LESSOR TOTAL

CAR
TYPE

CHP-JU
CHpP-JUu
CHP-JU

- CHP=JU -

CHP-JU
CHP-JU

O0/L LESSOR

L
L
¢
L
L
L

Fub
Fub
Fub

FYb- - e

Flik
Fub

TALLY
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" DRAFT #4. = o -
'4.11.80

~ EXHIBIT C

A. The follow1ng paragraph is hereby added to eX1st1ng

4Sect10n 5 of the Lease°‘

"Lessee ie hereby given the right to change the identification
marks on the Units ro reflect the interest of Lessee in the Units
prov1ded Lessor is promptly not1f1ed of such change. Such change
shall be flled, recorded and deposited and Lessor's interest in the
Units shall continue to be marked on the Units, all as provided in

Section 5 hereof."

B.- - The following paragraphs are hereby substituted for-

existing Section 6 of the Lease:

"Taxes. All payments to be made by Lessee hereunder will
- be free of expense to Lessor for collection or other charges and

will be free of expense to Lessor with respect to the amount of any

. local, state, Federal or foreign taxes (income, gross receipts,

franchise, sales, use, property.[real or personal, tangible or
‘intangible], stamp and minimum timposed under Section 56 of the
Internal Revenue Code of 1954, as amended] taxes), or license fees,
assessmenrs, chargeé,_fines or penalties (all such expenses, taxes,
license fees, -assessments, charges, fines and penalties being

hereinafter called "impositions") hereafter levied or imposed upon



[

or in connectlon with or neasured by any Un1t or this Lease or any
manufacture, sale, rental, ownershlp, possession, use, payment,
shipment, delivery, nondelivery, rejection, transfer of title,
return or.other diqusitionvcﬁ the Units'(other than a diaposition
‘by-Lessor_following.teturhuofaany Unit- in accordance with Section 15
hereof),-undet the termS»herecf (other‘than any United States
Federal income tax tand,kto_the extent that Lessor receiues credit
btherefor.against their United States Federal income tax iiability,

R

".any forelgn .income. tax] on or measured by the net income of Lessor
;.1n consequence of the recelét of payments provided for herein and
-other than the aggregate of all state or 1oca1 taxes on or measured
by the net income of Lessor based on such receipts and value -added
taxes in lieu of such net income taxes up to the amount of any such
taxes which would be payable to the state and city in which Lessor
has its principal place of business without aéportionment to any
other state, and other than any state franchise tax which is not
based on or measured by net income, except any such tax which is in
substitution for or relieves Lessee from the payment of taxes which
it would otherwise be obligated to pay), all of which impositions
Lessee assumes and agrees to pay on demand in addition to the
‘payments to be made by it provided for herein. Lessee‘will also pay
promptly all.impositions which may be imposed upon any Unit or for
the the use or operation thereof or upon the receipts or earnings
arising therefrom (except as provided above) or upon Lessor by
reaeon of its-ownership thereof and will kzep at all times all and

. every part. of such Unit free-and clear of all impositions which



;mlght in any way affect the tltle of Lessor or the 1nterest of

Lessor or result 1n .a lien upon any such Un1t prOV1ded however,

that Lessee shall be under no obllgatlon to pay any 1mp051tlons of
vany;kind:so Long-as such imposition-remains unpaid and Lessee is
-contesting in itsvown-name-and in good'feith and by'appropriate"
‘iegel-or.edministrarive proceedings such impositions, or Lessor is
,'required-ro contest such imbositionS“as ﬁdeided in this Section 6,.

frand the nonpaYment thereof does not; ih’the reasonable opinion of

T,fLessor, adversely affect the t1t1e, property or rlghts of Lessor.

L Lessee agrees to. glve*Lessor notlce of such contest brought in
Lessee's name o;thln 30 days after 1nst1tut10n thereof and Lessor
“agrees to prov1de such information as may be reasonably requested by
Lessee in furtherance of such contest. If any impositions shall
have been charged or levied against Lessor directly and paid by
-Lessor, Lessee shall pay Lessor on presentation of an inyoice
therefor if Lessor shall have been legally liable with respect
thereto (as evidenced by an opinion of counsel for Lessor) or Lessee
shall have approved the payment thereof, and Lessor agrees to give
Lessee written notice promptly after it first obtains knowledge of
the making of such charge or levy, end agrees to take such other
action as may reasonably be requested by Lessee for the purpose of

contesting payment or obtaining refund of all or a portion of such

imposition, as hereinafter provided in this Section 6.

-"In the event any returns, statements or reports with respect to

impositions involving any Unit ‘are required to be made, Lessee will



" make such. returns, statements and renorts in such. manner as to show~,

’the interest of Lessor in such Units, as shall be satisfactory to
'Lessor or, where not SO permitted will notify Lessor of such
requirement and will prepa{e -and deliver such reports to Lessor
within a reasonable period of time prior to the time such.reports

-are to be filed in such manner -as shall be satisfactory to Lessor.

o e e e e w et e .t T L PR S L AL LA L B - L -
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'"In the event that,_during the continuance of this Lease, Lessee

3f1becomes 11able for the payment or reimbursement of any 1mp051t10n,

- Pufsuant"tOTthis Sectlon 6, such liability shall ContanEq»nOtWLthn
standing the expiration of this Lease, until all such impositions are

paid or reimbursed by Lessee.

"If claim is made against Lessor for any impositions indemnified
against under this Section 6, Lessor shall promptly notify Lessee.

If reasonably requested by Lessee in writing, Lessor shall, upon

receipt of indemnity satisfactory to it for all costs, expenses,
losses, legal and accountants' fees and disbursements, penalties,
fines, additions to tax and interest, and at the expense of Lessee,
contest in good faith the validity, applicability or amount of such
impositions by (a) resisting payment thereof if possible, (b) not
paying the same except under protest, if protest is necessary and
proper, and (c¢) if payment is-made, using reasonable efforts to
obtain a refund thereof in appropriate administrative or judicial

proceedings, or both. Lessee may also contest, or cause to be

contested, at its own expense, the validity, .applicability or amount



R

.-of such 1mp051t10ns rn the name of Lessor, prOV1ded that no proceed—
rng or actlon relatlng to such contest shall be commenced (nor shalll
any pleadlng, motlon, brief or other paper be submltted or filed in
,the name of Lessor 1n any 'such proceedlng or actlon) ‘without the'

. prior written consent of Lessor, which consent shall not be
unreasonahly withheld.h If Lessor shall ohtain a refund of all or
"any part of such 1mp051t10ns prev1ously relmbursed by Lessee in

; connection w1th any such contest or ‘an amount represent1ng 1nterest

‘*ﬁfthereon appllcable to the amount pald by Lessee and the perlod of

"u_such payment, Lessor shall’ pay to. Lessee the amount of such refund

or interest net of expenses, but only 1f no Event of Default, or
~event which w1th<not1ce or lapse of time or both would constitute an

Event of Default, shall have occurred and be continuing.

"Lessee shall, whenever reasonably requested by Lessor, submit

J copies of returns, statements, reports, billings and remittances, or
furnish other evidence satisfactory to Lessor of Lessee's performance
of its duties under this Section 6. Lessee shall also furnish
promptly upon request such data as such party reasonably may require
to permit such party's compliance with the requirements of taxing

jurisdictions.

"The amount which Lessee shall be reguired to pay with respect

to any 1mp0s1tlon whlch is subject to indemnification under this

Section 6 shall be an amount sufficient to restore Lessor to the
same net return that would have been realized except for such

payment."”
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C;<' The followlng paragraphs are hereby subst1tuted for

" the ex1st1ng th1rd and fourth paragraphs of Sectlon 10 of the Lease

"Lessee ar-ihsibunfe;pense.will maintain and-eervice.eachﬁUnit
(1nclud1ng ‘any parts 1nsta11ed or replacements made to any Unit and
con51dered Addltlons hereunder), wh1ch malntenance and service will
1nclude testlng, repalr and overhaul of each Unit so that each Unit

w1ll remaln (a) 1n f1rst class condltlon (ordlnary wear and tear

"7excepted), (b) 1n compllance w1th any - and all appllcable laws and

LI

regulatlons‘and (c) e1191b1e for unrestrlcted rallroad 1nterchange
in accordance w1th the 1nterchande rules of the Amerlcan Ass001at10n
of Rallroads. Sa1d malntenance shall 1nc1ude,‘but not be limited to
- the applicatlon and malntenance of anAlnterlor lining in the Units
in condition appropriate for the service to which the Units may be
«aesigned, including corrosive material service if the Units are
assigned to such service, it being understood that Lessee shall, at
its expense, cause the Units to be appropriately lined prior to .
being used in corrosive material service, and that, Lessee shall, at
its expense, repaint the Units at least once during the term cf this
L2ase, upon the written request of Lessor, unless Lsssee can
~demonstrate that such request by Lessor is clearly unreasonable.
Except for alterations or changes required by law, Lessee shall not,
without the prior written approval of Lessor, effect any permanent

structural change in the design, construction or body of the Units

or appurtenances thereto.



"Lessee;’at its onntcost and expense;;map.furnisn‘other'
addltlons, modlflcatlons and 1mprovements (1nc1ud1ng, without
11m1tat10n, any spec1al deV1ces, assemblles or racks at any time
~attached or.afflxed to any Unit, the cost of whlch is not included
in the Purchase Pr1ce of such Unit and wh1ch are not required for
. the. operatlon or use~of such Unlt by the Unlted States Department of
Transportatlon, the Interstate Commerce Comm1551on or any other

leglslatlve, executlve, admlnlstratlve or Ju61C1a1 body exerc151ng

»--any. power or»Jurisdrctlon-over such—Unlt) (collectlvely "Addltlons“)""‘“

to the Un1ts as Lessee may deem de51rable 1n the proper conduct of
its business so long as such Addrtlons shall not be inconsistent -
with the contlnulngyoperatlon oﬁ~the—Un1ts,~and~sha11 not- diminish
the value, utility and condition thereof immediately prior to the
tmaking.of such'Additionsi assuming‘the'Units were then in the
condition required to be maintained by the terms of this Lease.
"Title to all Parts (as hereinbelow defined) incorporated in or
installed as part - of the Units shall without further act vest in
Lessor in the following cases: (i) such Part is in replacement of
or *in substitution for, and not "in-addition to, any Part originally
incorporated in or installed as part of a Unit at the time of the
acceptance thereof hereunder or any Part in replacement of, or in
substitution for, any such original Part; (ii) such-Part is regquired

to be incorporated in or'instalied as part of the Units pursuant to

the provisions of the first sentence of the second paragraph of this



_ Section 10 or'the terms of the flrst sentence of the thlrd paragraph.

of ‘this. Section 10; or (111) such Part cannot be readlly removed
from the Unit to which it relates without material damage thereto
- . and without diminishingiorfimpairing;thevvalue-or:utility vhioh such
Unit shall have haduat,snch time had snch alteration or addition not
occurred. In all other cases,'lf no Event of Default, or event
.-which: w1th notice -or- Lapse of tlme or both WOuld "constitute an Event.
:of Default, shalllhaveoccurred and be oont1nu1ng, title to Parts
*;incorporated in{orlinstaiied as parts of»the Units as a result of
'-such—alteratlons or. addlt*ons shall Vest in Lessee and may be’ removed

by Lessee at any t1me durxng the term of thlS Lease or renewal

thereof and prior to return of the Units to Lessor.

"The term Parts for the purposes of this Section shall be
‘defined to include any appliance, part, instrument, accessory,
furnishing or other -equipment of any 'nature which may from time to

time be incorporated in or installed as part of any Unit."

D. - The following is hereby substituted in lieu of the

fourth santence in the first paragraph of Section 13 of the Lease:

"So long as Lessee .shall not be in default under this Lease,
Lessee shall be entitled to the possession and use of the Units and,
without Lessor's consent, to sublease the Units to, or to permit
their use by, a user incorporated in the United States of America

(or any state thereof or the District of Columbia), upon lines of



rallroad owned or - operated by Lessee or such ‘user -or- by a rallroad o

company oOr companles 1ncorporated in the Un1ted States of Amerlca
(or any state thereof or the Dlstrlct of Columbla), or over wh1ch
Lessee, such- user, or such: ra1lroad company or companles have |

. trackage rights for operatlon of thelr tralns, and upon the llnes of

c:railroad of connecting and other carriers in the usual interchange

- ofhtrafﬁic'or-in-through or run-thrOUgh'Service, but‘only upon’ and o

subJect to all the terms and condltlons of thls Lease- EroV1ded,

however, that Lessor s consent, not to be unreasonably w1thheld, j%f'

Peret, -

,,;, ~must.be ‘obtained: for any’sublease that is for a term or terms that

aggregate more than six months 1n any one year- prov1ded further,'

however, that Lessee shall not sublease or permit the sublease or -
use of any Unit outside' the United States of America, except
occasional use permitted in Canada or Mexico as long as such use

does not involve regular operation and maintenance outside the

United States of America; and provided, further, however, that any

such sublease or use shall be consistent with the provisions of
Section 18 hereof. No such assignment or sublease shall relieve

Lessee of its obligations hereunder which shall be and remain those

of principal and not a surety.

"Any such sublease may provide that the sublessee, so long as it
shall not be in default under such sublease, shall be entitled to
the possession of: the Units included in such sublease and the use

thereof; prOV1ded however, that every such sublease shall be

subject to the rights and remedies of Lessor under this Lease in



:respect of the Units covered by such sublease upon the occurrence of ﬁf{f

.t o

' an Event of Default hereunder.

"Nothing in this Section 13 shall be deemed to restrict the
-right of Lessee to assign or transfer its 1easehoid interest under

thlS Lease in the Units or posse551on of the Un1ts to any solvent‘

R
C B e . -
[

© - Class’I rallroad corporatlon 1ncorporated under the laws of any

state of the Unlted States of Amerlca or the Dlstrlct of Columbla

“7(wh1ch shall have duly assumed the obllgatlons of Lessee hereunder ;‘fﬁl

- ‘t‘.‘,.".'.s.<."..;.--‘_~..~ - ey R R

. pursuant to approprlate 1nstruments satlsractory in form and
substance to Lessor, and 1ts counsel) 1nto or w1th which Lessee
shall have become merged or consolidated or which shall have

acquired or leased all or substantially all the lines of railroad of

Lessee; provided, however, that such assignee, lessee or transferee
will not, upon the effectiveness of such merger, consolidation,
lease or acquisition be in default under any provision of this Lease
and that such acquisition or lease of railroad lines of Lessee shall
not alter in any way Lzssee's obligation to Lessor which shall be

2

and remain those of a principal and not a surety."

E. The following is hereby substituted in lieu of Section

14 of the Lease:

'"14. RENEWAL OPTIONS AND RIGHT OF FIRST REFUSAL:. Provided that

this Lease has not been earlier terminated and Lessee is not in

default hereunder, Lessee may by written notice delivered to Lessor

-10-



bnot less than six'months p:ibf’to the end of the\originai tern.of'fff*ﬁ'“

this Lease elect to extend the term of th1s Lease in respect of all

but not less than all of the Un1ts then covered by thlS Lease, for

the lesser of‘(a)-a-flve—year perlod.commenc1ng on the scheduled

- exp1rat1on of the original term of thls Lease or (b) a period ending, . . -

as o each Un;t,_on_the termlnatlon of the 1ease under which Lessor'
.“41eases such Un1t from others, as such term may be extended by Lessor
at its optlon. Such exten51on shall be on the same terms and -

' 'condltlons as. are - contalned in this Lease. e

"I1f the'Lessor elects to‘seil the Units to a third party or
-parties . effective upon the expiration of the oriqinai or extended
term of this Lease, the Lessor shall as promptly as practicable

- notify- the Lessee that it intends .to sell the Units (or any of them)
and shall permit Lessee to purchase such Units on the same-terms and
conditions as the third party. Lessee shall have 30 days after
receipt of notice of intent to sell from the Lessor to make such
election.. In the event that the Lessee shall have delivered a
notice of its election to purchase such Units, this Lease (including
the obligation to pey rent) shall be further extended upon the same
terms and~conditions set forth herein from the date such notice is
deiivered to the Lessor until the date of such ourchase, which shall
be not more than 15 days after,the.last day of the original or

extended term of this Lease.

-11-



L %“or arlslng through the Lessor or e1ther Owner, other than clalms, . ,,.Iﬁ;

:'tftransfer to the'Lessee tltle to such’ Un1ts free and clear of all

.claims, 11ens, securlty 1nterests and other encumbrances created by

~"Upon payment of the purchase pr1ce for any Un1t purchased ST .
hereln, .pursuant to ‘an exercise by the Lessee of its rlght to

purchase such Unlts, the Lessor shall execute and dellver to the

" Lessee, or upon request of the Lessee, to the Lessee s assignee or

nomlnee, (1) a b111 of sale (w1thout warrantles, except as

hereinafter prov1ded in: thlS clause) for such Unlts such as will

U T R T

mxfllens, securlty 1nterests and encumbrances which the Lessee is .

obligated to pay or discharge under or pursuant to this Lease and

(ii) an opinion of counsel satisfactory to the Lessee, to such

effect. " Notwithstanding the foregoing, if any Uﬁité"sb'buiéﬁéséé
are to be sold to the Lessee under a conditional sale agreement, the
Lessor shall have the right to retain a security interest in such
Units untii such time-as-all payments in respect thereof have been

made.

"The above provisions are in lieu of any other options in the

Lease which are hereby deleted.

F. The following is hereby substituted in lieu .of Section

15 of the Lease:

"15. RETURN OF UNITS UPON EXPIRATION OF LEASE. As soon as

practicable on-or after the expiration of the original term or any

extended term of this Lease with respect to any Unit which Lessee

-12-
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'udoes not purchase or re- 1ease pursuant to Section 14 Lessee will,

at its own cost and expense, at the request of Lessor, dellver
possession of such Unit to Lessor upon such storage tracks of Lessee

as Lessee may reasonably.designate,,in-such city on the lines of

.Lessee as Lessor may reasonably designate, or. in the absence of

. Lessor's designation, in such city on the lines of Lessee as Lessee

may_designate;tand permit Lessor to store such Unit on such tracks
for a perlod not exceedlng 180 days and transport the same, at any
~time w1th1n such 180 day perlod to any reasonable place on the
,lrnes of railroad operated by -Lessee,- Or to any connecting carrier
for shlpment,'all as d1rected by Lessor, the movement and storage of
such Units tokbe_at the expense and risk of Lessee.; During any such
‘storage.perioo"Lessee~will permit-Lessor or any person designated by

it, including the authorized representative or representatives of

-rany ‘prospective -purchaser, lessee or user of such Unit, to inspect

the same; provided, however, that Lessee shall not be liable, except

in the case of negligence of Lessee or of its employees or agents,
for any injury to, or the death of, any person exercising, either on
behalf of Lessor or any prospective purchaser, lessee or user, the
rights of inspection granted under this sentence. Each Unit
returned to Lessor pursuant to this Section 15 shall (i) be in the
same operating order, repair and condition as when originally

delivered to Lessee,’ordinary‘wear and tear excepted, and (ii)

except for additions, modifications and improvements which Lessee is

entitled to remove under the provisions of Section 10 of this Lease,

meat all operating standards then in effect under the applicable

~-13-
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fules_of ény governmentéi agency or other organizétion with
,iu;isdiction. The aésémblihg; delivery; éforage aﬁd trénépdftation.
of the Units as heretofore étovided are of the essence of this

. Lease, and._upon gépiication to any court of equity having
-jurisdiction in the premises, Lessor shall be entitled tola decree
against Lessee reqﬁiringhspecific performance of the covenants of
ALgésee so to asgemble, deliver, store and transport the Unité. All
amounts eafﬂed in fespect of.ihe Units after'the date of termination

ﬁof-this‘LeasefshallibelongttOfLessor and, if received by Lessee,

« .. ~shall be promptly. turned over.to Lessor. In the event any Unit is

not assemﬁled, de;ivered énd stored, as hereinabove provided, within
60 days after such termination, Léssee shall, in addition, pay to
Lessor for- each. day- thereafter an -amount equal to ‘the product of a
fracton the numerétor'of which is the Penalty Rate (as defined in
“Section 17 hereof) and the denominator of which is 360, multiplied

by the Purchase Price of such Unit for each such day."

G. The following exclusions are hereby added to the
exclusions (a) through (d) appearing in the third paragraph of

Section 18 of the Lease:

“"(e) the failure of Lessor to have sufficient liability for
Federal income tax against which to credit such Investment
Credit or sufficient income to benefit from the ADR

Deduction;

~14-~



"(£) any participation in the residual value of any Unit at the -
. \‘,’:’3@ : -

‘expiration of the original term or extended of this Lease

by ahy party other than Lessor or Lessee; or

“"(g) any determination that the net salvage value as defined in
~the Treasury Income Tax Regulations governing the ADR
Deductien, of 'any Unit is greater than 0%".

:_YA1$6 in exclusion (d) ‘appearing in the third paragraph of
- . Section 18 of‘the'teasé, the phrase "settled fbr“'Shail mean the day
upon which a11;Units covered by the Lease have been delivered to

Lessee,

H.  The following paragraphs are hereby added to Section

18 of the Lease:

"Lessor shall promptly, upon its knowledge thereof, give written
notice to Lessee of any claim or proceeding in respect of which
Lessee would be regquired to make any indemnification payments to
L2ssor under the provisions of this Section 18. Lessor agrees that
if, in the opinion‘of independent tax counsel selected by Lessor and
approved by Lessee, such approval not to be unreasonably withheld
("Counsel"), a reasonable basis to contest the disallowance or
recapture of a1¥ or a portion of the tax benefits described above
with respect tp ahy.Unit exists in respect of which'Lessee would be

required to make indemnification payments under the provisions of

-15-



this Section 18 toe. Lesser-pursuant heteto; Lessor~sha11~teke such

| written or other appropriate action deemed‘reasonable by Counsel in
order to contest such c}aim, and if Lessor fails to contest, Lessee
will~notvbe required'to ‘pay Lessor. for the loss of tax benefits as

set forth in this section, prOV1ded however, that Lessor shall not

: be obligated to.take any such 1ega1 or other approprlate action

-~un1ess,Lessee shall first have inéemnified'Lessor for all expenses

Wthh may be entailed therein.‘-If,Within 30 days after notice ftom
ihessor;.Lesseefdoesinotlteéuest that such LeSSor‘contest.the.h
disallowance or‘recapture of the" tax benefits or 1n ‘the opinion of
Counsel no reasonable ba51s to contest such matter eX1sts, then

Lessee will have no further right of contest.

"In the event Lessee requests that Lessor contest the
~disallowance or recapture of the tax benefits and in the opinion of
Counsel a reasonable basis to contest such matter exists, then
Lessor shall either take such action to contest the disallowance or
recapture with respect to Lessor or to recover all or any portion of
the tax payment (the "Tax Payment") and thereafter seek a refund. If
Lessor contests prior to making such.Tax Payment, such indemnifica-
tion payable hereunder need not bz paid by Lessee while such action
is pending. 1In such case, if the Final Determination (as hereinafter
defined) shall be adverse to‘Lessor, the indemnification payable
hereunder shall be computeq_by Lessor as above provided. If Lessor
seeks a refund after making.such Tax Payment and the Final |

Determination shall be in favor of Lessor, Lessor-shall forthwith

-16-



upon receipt of any refund of amounts previously paid, pay to Lessee

“an amount cohéisting of the aggregaté'of‘the'following: ?(1) the

‘amount paid By Lessee to Lessor; and (2) the amount of intereét

and/or penalty paid or repaid to Léséor by the taxing jurisdiction;

both (1) and (2) being with respect. to only that portion of the

. refundvrepresenfed by the disallowance br-recapture of tax benefits. .

. .Lessee _agrees to pay to lessor on demand any reasonable expense

- incurred by Lessor in connection with such contest. For purposes of

.this Section'lB,wFFinal;Deterﬁination" is defined as a final decision

or opinion-of a court. of competent jurisdiction which, in the opinion
of Counsel and éfter'taking into consideration the liabilities

created thereby, presents no reasonable basis on which to appeal.

"In the event and to the extent that Lessor is required to
include in its gross income for Federal income tax purposes the
value of any addition, modification or improvement to-the Units made
by Lessee, under and pursuant to the terms of this Lease or
otherwise (all such additions, modifications or improvemeqts
described in this sentence being hereinafter called "Alterations"),
Lessee shall pay to Lessor, on each of thé dates provided in this
Lease for payment of th2 installments of rental hereunder commencing
with the first such date following the date on which Lessee is
réquired to furnish written notice of such inclusion to Lessor
pursuant to.the.following paragraph, such additionai rental which,
after deductibn of all taxes required to be paid by Lessor on the

receipt thereof under the laws of the United States of America or

-17-



any political subdiyisign*thérepf and ‘after tidking intdé ‘account any -
present or future tax benefits that Lessor on the receipt thereof

under the laws of the United States of America or any political

- . subdivision- thereof. and after. taking inté account any present or

future tax benefits that Lessor reaéonably ahticipates it will

derive from its additioﬁal investment in the Units (including,

,.withdﬁt limitatién, ‘any’ avallable current Jeduction, current and

~ future depreciation deductlons and 1nvestment tax cred1t), when

~ftaken“together‘w1th the amountfof any rental 1nsta11ments due on

- such dates under thlS Lease (but with approprlate adjustment on any |

such date for any such rental installment which for any reason shall
not in fact be~paid by Lessee), will, in the reasonable opinion of
Lessor, cause Leassor's ﬁet return to eqdal the net return that would
have been realized by Lessor if the value of any such Alteration had
not been ihcluaible in Lessor's gross income. The Casualty Values
payable with respect to the Units shall be adjusted in amounts

calculated in a similar manner by Lessor.

“Lessee agrees that,-within 30 days after the close of any
calendar year in which Lessee has made Alterations which are
includible in the gross income of Lessor for Federal income tax
purposes under this Section, Lessee will give written notice thereof

to Lessor describing such Alterations in reasonable detail and

specifying the value thereof with respect to the Units.

~18-
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to Lessee shall be sent:
To Lessee at:

.. . ... 400-West Madison Street - - - - -
Chicago, Illinois 60606 .

Attention: Assistant Vice President-Finance

-t N
-~ e e -~ -
- By

-19-
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